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CHAPTER 185

COOPERATIVES

185.01 Definitions. 185.42 Recording of cooperative contractsieet thereof.
185.02 Purposes. 185.43 Relief against breach or threatened breach.
185.03 Generalpowers. 185.44 Application of ss185.41to 185.43 venue of action.
185.031 Refunds after forfeiture. ) 185.45 Apportionment and distribution of proceeds.
185.033 Restriction on changes to articles. 185.47 Books and records; penalty for refusal to produce.
185.034 Definitions applicable to indemnification and insurance provisions.  185.48 Annual reports; filing thereof.
185.035 Mandatory indemnification. 185.49 Omission of seal.
185.036 Determination of right to indemnification. 185.50 Income or franchise tax returns.
185.037 Allowance of expenses as incurred. 185.51 Amendments to articles.
185.038 Additional rights to indemnification and allowance of expenses. 185.52 Stockholder voting on amendments to articles.
185.039 Court-ordered indemnification. 185.53 Filing and recording amendmentsfeet thereof.
185.04 Indemnification and allowance of expenses of employees and agents.1g5 54 Restated articles.
185.041 Insurance. i ) B ) 185.55 Amendments by bankruptcy court.
185.042 Indemnification and insurance against securities law claims. 185.61 Merger and consolidation.
185.043 Incorporators. 185.62 Articles of meger or consolidation; &ct thereof.
185.045 Reserved or registered name. 185.63 Division of a cooperative.
185.05  Articles. i 185.64 Conversion of corporation.
185.06 Organization meetings. 185.71 Voluntary dissolution.
iggg; EY'a"YS- | ofice: registered ¢ service of 185.72 Involuntary dissolution.
185'09 Prlnmp? otice, reg|§ I'?"?t ta_gen » SEIVICe Of process. 185.73 Liquidation under court supervision.

' romotion expense; limitation. 185.74 Property not distributed prior to dissolution.

185.11 Membership. ;
185.12 \oting. 185.75 Unclaimed assets.

; 185.76 Survival of remedy after dissolution.
iggii gﬁggﬁ: meetings. 185.81 Admission of foreign cooperatives.
’ : 185.815 Recording change of principalfizfe or registered agent.

185.15 Notice to members, stockholders or other persons; waiver 185.82 Procedure on filing and recording of documents.

185.21 Stock; authorization, issuance, control, use, rights.

185.22 Subscriptions for stock; liability therefor 185.825 Penalty for false document.
185.23 Missing securities or records. 185.83  Fees for filing.
185.24  Liability of cooperative for wrongful transfers of its securities. 185.84 Fees or penalty due state. } o
185.25 Applicability of ch.408to cooperative securities. 185.85 For_ms to be_ furnished by qepartment of financial institutions.
185.31 Directors; numberelection, removal and vacancies. 185.91 Voting requirements of articles.
185.32 Directors; meetings, quorum and waiver of notice. 185.92  Effect of unauthorized acts. )
185.33 Executive committee. 185.93  Member or stockholder derivative actions.
185.34 Action without meeting by directors or members. 185.94  Use of term “cooperative”; penalty for improper use.
185.35 Officers. 185.95 Discrimination against association.
185.36 Compensation and benefits to directoricefs and employees. 185.96  Application of chapter
185.363 Reliance by directors or fiders. 185.97 Title. o
185.365 Consideratiorof interests in addition to members’ and stockholders™-interl85.981 Cooperative sickness care.
ests. 185.982 Mannerof practicing medicine, chiropractic and dentistry; payment; pro
185.367 Limited liability of directors and dicers. motionalexpense.
185.37 Liability of directors and members. 185.983 Requirements of plan.
185.38 Disposition of assets; right to secure debts. 185.985 Inconsistent provisions of the statutes.
185.41 Cooperative contracts. 185.99 Health benefit purchasing cooperatives.
185.01 Definitions. As used in this chapteunless theon (b) The foreign cooperative shall not deal in the products of or
textrequires otherwise, the term: for nonmembers to an amount greatevatue than such as are
(1) “Articles” means the articles of incorporation of a coepep@ndledoy it for members; and _ _
ative unless the context otherwise requires. (c) The foreign cooperative distributes its proceeds according

(1g) “Association” includes both cooperatives and foreigrﬁﬁlg,';r}ﬁrcgé?)?ﬁ%%r the law of the state dfi foreign coopera

cooperatives. 5y B o
) ., . _ ) “Member” means a person who has been qualified and

(Im) “Board” means the board of directors of a cooperativgcceptedor membership iran association. If a cooperative has

(1r) “Bylaws” means the bylaws of a cooperative. oneor more classes of members eatitled to vote, “member” or

(2) “Cooperative” means arassociation incorporated under Meémbers”,as used inhis chapter with respect to the right of a
this chapter memberto vote, voting procedure, the required proportion of

. . . . membervotes, actions that must or may be taken by members, the
(3) “Corporation” means all corporations not associations. 3 ,mberof members required for a quorum and the eligibiity

(3m) “Department”,except in s185.45 (3) (c)and(4) (b),  directors,means a member or members entitled to vote, unless the
meansthe department of financial institutions. bylaws provide otherwise.

(4) “Foreigncooperative” means an association incorporated (6) “Membershipstock” means any class of stock, continuous
undera cooperative law of another state which has members regignershipof which is required for membership in a cooperative.
ing within this state and which is operating on the following eoop (6m) “Patronage’meansbusiness done by a patron with a
erativebasis: cooperativeand, if the bylaws provide, labor performed for a

(a) Either no member of the foreign cooperative who is an indioOPerativeby a patron.
vidual is allowedmore than one vote because of the amount of (7) “Security” as used in si.85.23and 185.24means any

stockor membership capital the member owns therein, or the fgdebtednesscapital stock or other equity interest in a coopera
|

: - L .fIlve’s assets.
eign cooperative doesot pay dividends on stock or membership’ o™ 1976 ¢ 10s.60 (13) 1983 a. 1891985 a. 301993 a. 4821995 a. 27
capitalin excess of 8% per year; and 417.
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185.02 Purposes. Cooperativesnay be aganized under this unders.185.510r 185.52 approval of glan of division under s.
chapterfor any lawful purpose except banking and insurance, bl85.63 adoption of restated articles undet85.54 approval of
subjectto statutes relating to thegamization of specified kinds a plan of meger or consolidation under £85.61and conversion
of corporations. to a nonstock corporation underlg§1.1150
History: 1977 ¢c. 29 (2) If, upon dissolution o& cooperative with articles contain
185.03 General powers. Unless otherwise provided litg ing a prohibition on changes in the basiglisftribution, the dis
tributions required are wholly or partly impossible of execution,

artlcles,a_cooperatlve may: the whole ompartof the net proceeds shall be distributed as pro
(1) Exist perpetually videdin s.185.71 (3)

(2) Sue and be sued. History: 1985 a. 301997 a. 79

(3) Have a seal.

(4) Make contracts, incur liabilities and borrow money; issud85.034  Definitions - applicable to indemnification and
certificates representing indebtedness, or representing equifigurance provisions. In ss.185.034to 185.042
interestsin its assets; acquire property; dispose of, mortgage, (1) “Cooperative” means a domestic cooperative and any
pledge,lease or otherwise use in any manner any of its propedmesticor foreign predecessor of a domestic cooperative where

or any interest therein, wherever situated. the predecessor cooperatigegxistence ceased upon the con
(5) Investits funds, lend money for its purposes, and flaolg  summationof a meger or other transaction.
propertyas security for repayment. (2) “Director or oficer” means any of the following:

(6) Conductits business andfafrs and have @ites and exer (a) A natural person who is or was a director dicef of a
ciseits powers in the United States or in any foreign country cooperative.

(7) Electofficers and appoint agents, define their duties and (b) A natural person who, while a director ficgr of a coop

fix their compensation. . o . erative,is or was serving at the cooperati/e2quest as a director
(8) Makeand alter bylaws, consistent with its articles and thgficer, partner trustee, member of any governing or decision—
laws of this state, for the administration and regulationt®f makingcommittee, manageemployee or agenff an association

affairs. _ _ o _ corporation Jimited liability companypartnership, joint venture,
(9) Make donations for charitable, scientific, educational ofystor other enterprise.

religious purposes. . ) . (c) A natural person who, while a director oficgr of a coop
(10) Effect the forfeitureto the cooperative of unclaimede agive is or was serving an employee benefit plan because his or
funds, including all forms of distributions or credits under sy q; quties to the cooperative also imposed dotie®r otherwise

185.45(2) (b) and(c), (3) (a)and(b) and(4) (b) and unclaimed ; L :
stock,membership fees and deposits, if all of the following con ne\/r?é\;;?asr?er;(f:?ﬁebgtlgi.person tothe plan or to participants in or

tionsare met: . . .
(a) No earlier than 3 years and later than 5 years after the (d) A natural person who is orwas the chief executive, mana
fundsare first made available to their owners, the board decla%eglalemployee of a cooperative, regardless of the pestida

the funds forfeited to the cooperative unless claimed by the date(€¢) Unless the context requires otherwise, the estate or per

specifiedin par (b). sonalrepresentative of a director offioér.

(b) After the declaration under péa), the cooperativgives (3) “Expenses’include fees, costs, clyms, disbursements,
noticethat states that the funds shall be forfeited if not claimed Bitorneyfees and any othexpenses incurred in connection with
a specified date. a proceeding.

(c) The date specified in the notice under (i@ris a business  (4) “Liability” includes theobligation to pay a judgment,
day at least 60 days after the date of mailing of the notice.  settlementforfeiture, or fine, including any excise tax assessed
(d) The notice under patb) is mailed to the last-known with respect to an employee benefit plan, plus costs, fees, and sur
addresof each owner and is publishedaaslass 1 notice under chargesmposed under cl814, and reasonable expenses.
ch.9850n or before the date of mailing in a newspaper published (5) “Party” means a natural person who veaiss, or who is
in the municipality containing the service area of the cooperatiygreatenedo be made, a named defendant or respondenrio a
(e) The cooperative dedicates any funds remaining unclainugding.
after the date specified in pé) to educational purposes, limited () “proceeding” means any threatenegending or com
to providing scholarships doans to students, or to charitable-purpietedcivil, criminal, administrative or investigative action, suit,
posesas the board determines, within one year after the date Wi ation or other proceeding, whether formal or informal,
fundsare declared forfeited under pa). Inthis paragraph, edu hich involves foreign, federal, state or local law and which is

cationalpurposes does netclude political purposes as deﬁneqaroughtby or in the right of the cooperative or by any oferson.
in s.11.01 (16) History: 1987 a. 131993 a. 12 2003 a. 139

(11) Cease its activities and surrender its franchise.
(12) Exerciseall powers necessary or convenient feefits 185.035 Mandatory indemnification. (1) A cooperative
purposes. shallindemnify a director or fiter, to the extent he or she has
History: 1985 a. 30332 beensuccessful on the merits or otherwise in the defehagre
ceeding for all reasonable expenses incurred in the proceeding if

185.031 Refunds after forfeiture. Subsequent to a forféi e girector or oficer was a party because beshe is a director
ture under s185.03 (10) the owner of the forfeited fundsay ., ofiicer of the cooperative.

submita claim to the board. If the board determines that the per

sonowned the funds at the time of the forfeiture, it shall rethed _ () (@) In cases notincluded under s(l), a cooperative shall
fundsto the person. indemnify a director or dfcer against liability incurred by the

History: 1985 a. 332 directoror officer in a proceeding to which tlirector or oficer
wasa party because he or she is a directorfarenfof the coopera
185.033 Restriction on changes to articles. (1) If the tive, unless liability was incurred because theector or oficer
articlescontain a prohibition oehanges to the provision estab breachedr failed to perform a duty he or she owes to the coepera
lishing the basis of distribution asovided in s185.05 (1) (jjno tive and the breach or failure to perform constitutes any of the fol
changesnay be made to the provision including by amendmelawing:
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1. A willful failure to deal fairly with the cooperative, its unders.185.035 (2)s not required and thatdemnification is not
memberr stockholders in connection with a matter in whieh orderedby a court under $85.039 (2) (h) The undertaking under
directoror officer has a material conflict of interest. this subsection shabe an unlimited general obligation of the

2. A violation of criminal lawunless the director orfafer directoror oficer and may be accepted without reference to his
hadreasonable cause to believe his or her conduct was lawfupr her ability to repaythe allowance. The undertaking may be
no reasonable cause to believe his or her conduct was unlawfgcuredr unsecured.

3. Atransaction from which the director oficér derived an ~ History: 1987 a.13

improperpersonal profit. 185.038 Additional rights to indemnification  and
4. WiIIful misconduct. allowance of expenses. (1) Except as provided in suf®),
(b) Determination of whether indemnification is require@s.185.035and185.037do not preclude any additional right to
underthis subsection shall be made under85.036 indemnificationor allowance of expenses that a director ficef

(c) The termination of a proceeding by judgment, orsieitle ~ May have under any of the following:
mentor conviction, or upon a plea of no contest or an equivalent(a) The articles or bylaws.
plea,does notby itself, create a presumption that indemnification (b) A written agreement between the director ficef and the
of the director or dicer is not required under this subsection. cooperative.
(3) A director or diicer who seeks indemnification under this  (c) A resolution of the board.
sectionshall make a written request to the cooperative. (d) A resolution, after notice, adopted by a majority vote of
(4) Indemnificationunder this section is not required if themembersvho are entitled to vote.
director or officer has previously received indemnification or (2) Regardlesf the existence of an additional right under
allowanceof expenses from any person, including the coepersub.(1), the cooperative may not indemnify a director dicef,

tive, in connection with the same proceeding. or permit a director or diter to retain any allowance of expenses
History: 1987a.13 unlessit is determined by or on behalf the cooperative that the
Cooperative indemnification. La Rowe andivie. WBB Sept. 1988. directoror oficer did not breach or fail to perform a duty he or she

185.036 Determination of right to indemnification. owes to the cooperative which constitutes conduct ursler

Unlessotherwise provided by the articles or bylaws or by Writte185'035(2) (@) 1,2, 3. or. A director or oficer who s a party

. - . 1) thesame or related proceeding for which indemnification or an
agreemenbetween the director orfafer andthe cooperative, the - . -
director or officer seeking indemnification under £35.035 (2) %lli?]\gt?gﬁﬁggg;(ﬁﬁgssisbfegt?gr?ht may not participate in a-deter

shall select one of the following means for determining his or her (3) Sectionsi85.034t0 185.042do not alect a cooperative’

right to indemnification: " : g 4
1) By majority vote of a quorum of the board consisting 0govx_/erto payor reimburse expenses incurred by a directorfér of
( y may erin any of the following circumstances:

directorsnot at the timgoarties to the same or related proceedings: A it : ding to which h he i t
If a quorum of disinterested directors canhetobtained, by (&) AS a witness in a proceeding to which he or she is not a

majority vote ofa committee duly appointed by the board and coR&™Y- o o _
sistingsolely of 2 or more directorsot at the time parties to the, (D) As a plaintif or petitioner in a proceeding because he or she
sameor related proceedings. Directors who are parties to the sdff@f Was an employee, agent, direcioeficer of the cooperative.

or related proceedings may participate in the designation of mentftistory: 1987 a.13

bersof the committee. 185.039 Court-ordered indemnification. (1) Exceptas
(2) By independent legal counsel selected by a quorum of th&videdotherwise by written agreement between the diremtor
boardor its committee in the manner prescribed in ¢ljpor, if  officer and the cooperative, a directurofficer who is a party to
unableto obtain such a quorum or committee, by a majority votgproceeding may apply for indemnificationtte court conduet
of the full board, including directors who are parties to the sanig) the proceeding or to another court of competent jurisdiction.
or related proceedings. Applicationshall be made for an initial determination by the court
(3) By a panel of 3 arbitrators consisting of one arbitratamder s185.036 (5)or for reviewby the court of an adverse deter
selectedby those directors entitled under s(®) to select inde minationunder s185.036 (1)(2), (3), (4) or (6). After receipt of
pendentiegal counsel, one arbitrator selected by the director @napplication, the court shall give any notice it considers reces
officer seeking indemnification and one arbitrator selectethéy sary.
2 arbitrators previously selected. (2) Thecourt shall order indemnification iif determines any
(4) By a majority vote of a quorum of tlneembers. Members of the following:
who are at the time parties to the same or related proceedings(a) That the director or fiter is entitled to indemnification
whetheras plaintifs or defendants or in any other capadaityay unders.185.035 (1)or (2). If the court also determines that the

not vote in making the determination. cooperative unreasonably refused theirectofs or oficer’s
(5) By a court under s185.039 requestor indemnification, theourt shall order the cooperative
(6) By any other method provided for in any additional righi© Pay the directds or oficer’s reasonablexpenses incurred to
to indemnification permitted under 35.038 obtain the court-ordered indemnification.
History: 1987 a. 13 (b) That the director or 6i€er is fairly and reasonably entitled

to indemnification in view of all the relevant circumstances,
185.037 Allowance of expenses as incurred. Uponwrit  regardlessof whether indemnification isequired under s.
tenrequest bya director or dfcer who is a party to a proceeding,185.035(2).
a cooperativemay pay or reimburse his or her reasonable expenHistory: 1987 a. 13
sesas incurred ithe director or dicer provides the cooperative o
with all of the following: 185.04 Indemnification and allowar]ce of expenses pf
(1) A written afirmation of his or her good faith belief that heEmployees and agents. A cooperative may indemnify and

or she has not breached or failegésform his or her duties to the 2l10W reasonable expenses of an employee or agent who is not a
cooperative directoror oficer to the extent provided by the articles or bylaws,

. . . by general or specific action of the board or by contract.
(2) A written undertaking, executed personally or on his or heYHi%w,y: 1087 a_% y

behalf,to repay the allowance and, if required byc¢heperative,
to pay reasonable interest on the allowance to the extent that it85.041 Insurance. A cooperative may purchase and rain
ultimately determined under s185.036 that indemnification tain insuranceon behalf of an individual who is an employee,
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agent, director or oficer of the cooperative against liability andcomplete address, including street numbigy, town or vit
assertedigainst and incurred hige individual in his or her capac lage, county and zip code of its registered agent.

ity as an employee, agent, director dicef, or arising from his (L) The name and address of each incorparator

or her status aan employee, agent, director oficér, regardless () The names and addresses of at least 5 incorporators who
of whether the cooperative is required or authorizéddemnify il act as the temporary board.

or allow expenses to the individual against the same liability undV(\e,r (2) It is not necessary to set forth in the articles any of the pow

SSA185.Q35 185.037 185.038and185.04 ersgranted by this chapteiThe articles may include additional
istory: 1987 a. 13 . - . 3 ; .. ;
provisions,consistent with lawincluding provisions which are

185.042 Indemnification and insurance against secu - requiredor permitted to be set forth in the bylaws. Any provision
rities law claims. (1) It is the public policy of this state to "équiredor permitted in the bylaws has equal force arfieceff
require or permit indemnification, allowancef expenses and statedin the articles. Whenever a provision of the articles is incon
insurancefor any liability incurred in connection with@oceed ~ Sistentwith a bylaw the articles control. o
ing involving securities regulation described under ¢pjpto the (3) Thearticlesshall be filed and recorded as provided in s.
extentrequired or permitted under 485.034to 185.041 185.82 The legal existence of a cooperative begihen the arii

(2) Sectionsl85.034to 185.041apply to the extent applica c'esare filed. Upon the filing of the articles, the department shall
ble to any other proceeding, to any proceeding involving a fedefgfuea certificate of incorporationThe department shall forward
or state Statute, rule or regulation regulating ofer, sale or pur within 5 days a duplicate original of the articles to the register of
chaseof securities, securities brokers aealers, or investment deedsof the county of the cooperatigeprincipal ofice or regis
companier investment advisers. teredagent for recording. ) _ _

History: 1987 a. 13 (4) The certificate of incorporation shall be conclusive-evi

dence, except as against this state in a proceeding to cancel or

185.043 Incorporators. (1) Except as provided in suf2), revokesuchcertificate, that all conditions precedent to existence
5 or more adults, one of whom must be a resident, may fornmavebeen met.
cooperativeby signing, acknowledging and filing articles. ﬁlégistory: f1981 c. gsnsggg g_lsg)fs.g, 10,42, 1%?5t a. 2;7,41995 a. %7d t

(2) h( the Cooperative iS formed for purposes Of Operating ross-—re! erenqe: ee . Oor provision that certain corporate aocuments
asmall winery cooperative wholesaler unddi25.545 3 or more y not be filed with secretary of state unless they bear the dsafi@me.
individuals, at least one of whomust be a resident and all 0f185.06 Organization meetings. (1) After articles have
which must be owners of small wineries certified by the depatieenfiled, anorganization meeting of the temporary board shall
mentof revenue under $25.545 (6) (g)may form acooperative beheld at the call of a majority of thecorporators or of a majority
by signing, acknowledging, and filing articles. Membership in ef the temporary directors for the adoption of bylaws, election of
cooperativformed under this subsection is limited to small-wintemporaryofficers, and transaction of other business.
eriescertified by the department of revenue undéi26.545 (6)  (2) The first meeting of the members shall be called by the
(a). temporarypresidentor a majority of the temporary directors.
20'3'75;0%;5 1981 c. 3371985 a. 3(5.42, 1987 a. 13.23, Stats. 1987 s. 185.043; Sychmeeting shall be held as soon as reasonably possible after the

' organizationrmeeting of theemporary board, but not later than 6

185.045 Reserved or registered name. Sections Monthsafter filing the articles. Failure to hold such meeting

180.0122(1) (c)to (i), 180.0402and180.0403 (2)(3), (3m) and within the time specifiedioes not déct the validity of oganiza-
(4) (b) apply to cooperatives, with the word “cooperative” substion-
tutedfor the words “corporate” and “corporation”. History: 1981 c. 337

History: 1985 a. 3381989 a. 3031993 a. 331 185.07 Bylaws. (1) The initial bylaws may be adopted the
185.05 Articles. (1) The articles shall set forth: temporary board. Thereafterbylaws maybe adopted and

) ' - ’ amendednly by the members unless the members adopt a bylaw

(a) The name of the cooperative. which permits the board to make and amend specified bylaws.

(b) The period of existence, unless perpetual. (2) Any bylaw adopted or amenddsy the board shall be

(c) The purposes for whichganized. It issuficient to state reportedat the next regular member meeting. Any such bylaw
thatthe cooperative may engage in any activity within the pushallbe at any time subject to amendment or repeal by the mem
posesfor which cooperatives may beganized, and all such pers.

activities shall then be deemed within its purposes, subject to (3) ynlessthe bylaws provide otherwise, abylaw may be

expresdimitations. o _ _ ~ adoptedamended or repealed by a majority of the member votes
(d) Whether the cooperative isganized withor without capi  castat a meeting.
tal stock. History: 1985 a. 30

Th b d | f sh f each authorized .08 Principal office; registered agent; service of
(f) The number and par value of shares of each authorized clgsioqs (1) A cooperative shall maintain in this state either its
of stock; if more than one class is authorized, the designati Bn

e > 1S cipal office or a registered agent.
g;e;‘g:efg;:;shmltatlons and relative rightsf each class shall also (2) (a) The board may establish or change the location of the

. . principal office or name and address of the registered agent by
(9) Which classes of stock are membership stock. causinga statement in writing to be filed and recorded as an
(h) As to each class of stock, the rate of dividendhatthe amendmento the articles as provided ink85.82 Such state

rateof dividend may be fixed by the board, or that no dividend withentshall set forth theame of the cooperative, and the mailing

bepaid. If the dividend on anylass of stock is to be cumulative,addressand county of its principal fie or the name and address,
this shall also be stated. including the county of the registered agent as established or

(i) Any reservation of a right to acquire or recall any stock.changed.

()) The basis of distribution of assets upon liquidation &nd, (b) If a statement under péa) results from the action of a gov
changesn the basis of distribution are to be prohibited, a staternmentalagency in changing the address of the princifadeof
mentthatthis provision may not be changed and a reference to threegisterecagent and there is no corresponding change inphysi
restrictionunder s185.033 cal location, these facts shall be contained in the statement.

(k) The complete addresacluding street numbecity, town (3) A registered agemhay resign by mailing a written notice
or village, county and zip code of its principafioé or the name to both the department and the cooperativEhe resignation

(e) The designation of classes of members, if more than OE§5
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becomesffective when theooperative names a new registerethotion by submitting a signed ballot. If a signieallot has been
agentor 60 days after the receipt of notice by the departmestjbmitted on a motion under this subdivision, neither the motion

whicheveris sooner nor any resolution to which it pertains may be amended.

(4) Serviceof any process, noticer demand upon a coopera 2. If a cooperative makes available ballots for the votthen
tive may be made as provided inl80.0504or ch.801 motiontogether with exact copies of the motion and any resolu
History: Sup. Ct. Ordet67 Wis. 2d 585775 (1975)1981 c. 3371983 a. 134  tion to which it pertains to any member entitledviate on the
1989 a. 3031995 a. 27 motion, but does not comply fully with the requirements of subd.

185.09 Promotion expense: limitation. No cooperative 1, an absent member may vote on the motion by submitting a
; p ' : P signedballot. Howeverthe motion and any resolutionwdich

funds may be used, nor any stock issued, in payment of aiyo i-ing may be amended at the meeting, and, if the nmtion
promotionexpenses in excess of 5 per cent of the paid-up CapfiESolutionis amended, the ballot is void. The ballot may not be

stockor membership fees. countedon any motion to amend or adopt as amended the motion

185.11 Membership. (1) All cooperatives shall be ga- or resolution.

nized on a membership basis with no capital stock, or shall be (?) The bylaws may provide for voting on the election or
organizedon a membership basis with capital stock. removalof directors by signed ballots. Signed ballots may not be

(2) A cooperative may have one or matasses of members usedfor this purpose unless the bylaws authorize and prescribe the
The designation, qualifications, requirements, methodoofpt procedurdfor their use. - . . .
ance,and incidents of membership of each class shall Herset _ (6) Thebylaws may set forth provisions, not inconsistent with
in the bylaws. Any person, including a partnership, incorporatHHj chgptl%g geIa;gglgoltllhiz_rqgggod‘lsggnd procedures for voting.
or unincorporate@ssociation, limited liability compangorpora Istory: 8. 988235, 14,445 a

tion, or body politic, may become a member in accordavitie 185.13 Member meetings. (1) Unless the bylaws provide

the bylaws. ) . otherwise member meetings shall be heldta¢ principal dice
(3) Nomember may transfer his or her membership except@ssuch other place as the board may determine.

permittedin the bylaws. ) S ) (2) An annual member meeting shall be helthattime fixed
(4) The bylaws may provide for termination afembership in or pursuanto the bylaws. In the absence of a bylaw provision,
andthe conditions and terms thereof. suchmeeting shall be held within 6 monthéer the close of the
History: 1985 a. 3(s5.12, 42 1993 a. 12,482 fiscal year at the call of the president or board.

185.12 Voting. (1) Except as permitted in this section, s, (3) Speciaimember meetings may be called by phesident,

185.52 185.610r 185.63 no person other tham member may board,or members having one-fifth of the votes entitled to be cast
voteat any member meeting. A person who has not fully paid farSuch meeting. . _
amembership may not vote except as expressly permitted in the4) Written notice, stating the place, day and hamd in case
bylaws. If the cooperative permits 2 or more persons to hold o a special member meeting therposes for which the meeting

membershipthe bylaws may provide how such member vote i§ called, shall be given not leisan 7 nor more than 30 days
to be cast. beforethe meeting at thdirection of the person calling the meet

(2) At any member meeting, each member entitled to vd Notice need be given onlyp members entitled to vote.

shallhave one vote, except that the articles may permit either ptic€ shall be given to members having limited voting rights if
both: they have or may have the right to vote at the meeting.

(2) A memberassociation to cast additional votes not exceeg (5) At any meeting at which members are to be represented by
ing a number equal to its membership. elegatesnotice to such members may be given by notifying such
b) A ii h ber—pat include aik delegatesand their alternates. Notice megnsist of a notice to
_(b) A cooperative whose member—patrons include @886 o' yemhers or may be in the form of an announcement at the

ciationsto base voting in whole or in part on a patronage basigy,qetingat which such delegates or alternates were elected.
(3) Voting by proxy shall not be allowed in any cooperative. (6) Action without a meeting may be taken pursuant to s.
(4) (a) The bylaws may provide for representation of memgs 34

bersby delegates apportioned territorially or by other districts oryistory: 1985 a. 30

units. The bylaws shall specify either that a delegate mayobst

onevote or that a delegate may cast one vote for each member 18%.14 Quorum. (1) A quorum at a member meeting shall

resentedby the delegate. 10% of the first 200 members plus 5% of additional members.

(b) The procedures set forth in this chapter for voting by mem (2) Unlessthe bylaws fix a lager number of members to
bersapply to voting by delegates, except as provided in all of thenstitute a quorum and except @®vided in the bylaws in

following: accordancevith s.185.12 (4) (bR, a quorum shall never be more
1. If any delegate who may cast only one vistpermitted to than 50 members nor less than 5 members or a majority of all
vote on a matteronly delegates may vote on that matter memberswhichever is smallerMembers represented by signed

2. If delegates may cast only one vote, in calculating tiR&llots may be countedh computing a quorum only on those
requiredproportion of votes on a matt¢he number of delegate Motionsfor which the signed ballots were submitted.
votesshall be used, but the number of delegates required for a qué'istery: 1985a.30

rum shall be as Spec'f'e,d in the bylaws. . 85.15 Notice to members, stockholders or other per -

3. If the bylaws provide for representation of members by d%@ons; waiver. (1) Whenever notice is required by this chapter
egatesvho maycast one vote for each member represented by {3&e given to any person, the notice shall be given either person
delegatein calculating the required proportion of votes ana a1y or by mail. If mailed, the notice is given when it is deposited
terand thenumber of delegates required for a quorum, the NUMRGT, newsletter or other publication of a cooperative or offdn af
of members represented by each delegate shall be used.  ateqorganization which includes the notice is depositethin

(5) (a) Members entitled to vote on a motion but abg@mh  United States mail, with postage prepaid thereon, addressed to
the meetingat which the vote is taken may vote only as followssuchperson at his or heddress as it appears on the records of the

1. If a cooperative provides ballots for the vote on the motimooperative.
to the membersogether with notice of the meeting at which the (2) A signed waiver igquivalent to personal notice to the-per
votewill be taken and exact copies of the motion andrasglt  sonso signing. The waiver may be signed at any time.
tion to which it pertains, an absent member may vote on theistory: 1985 a. 30
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185.21 Stock; authorization, issuance, control, use, 185.23 Missing securities or records. (1) When a secu
rights. (1) A cooperative may be ganized with or withoutap  rity issued by acooperativewhich is not a “security” as defined
ital stock. in 5.408.102 is missing, the cooperative shall issue a duplicate

(2) A cooperative @anized with capital stock may issue thgecurity if the owner so requests and furnishes an indemnity
amountof stock stated in its articles. Such stock magibiled ~acceptabléo the cooperative.
into 2 or more classes with such designations, preferences; limita(2) Whenrecords showing ownership sécurities of apper
tions, and relative rights as shall be stated in the articles, excéphmentof equity interest in the assete missing and the infor

that: mationtherein contained isecessary to a proposed redemption
(a) Stock as such has no voting powestcept astated in ss. Of the interest, the cooperative may give notice and redeésh as
185.52 185.61and185.63 lows:

(b) Stock without par value shall not bathorized or issued; (&) The cooperative shall set aside an amount equal to the value

(c) The rate of dividends upon stock shall not exceed &t ofOf the interests to be redeemed.
parvalue for any yeambut dividends may be cumulative. (b) The cooperative shall give notioesuch redemption to all

(3) (a) The articles may require that members own one ownersof interests of which the cooperative has knowledge.
moreshares of membership stock. Such stock shall be issued ofc) If there are interests, the ownership of which is unknown
transferrecbnly to a person eligible tmecome a memheand only to the cooperative, it shall publish notice of tedemption at least
whensuch person satisfies other requisites for membership. once a month for 4 months in a publication circulated among

(b) Unless restricted by the articles, stock other than memb@lembersof cooperatives in the area, and also publish a class 3
ship stock may be issued or transferred to any person. notice, under ch985

(4) Eachcertificate for stock shabear the manual or facsim History: 1985a. 3642
ile signature of a principal fifer and shall state: 185.24 Liability of cooperative for wrongful transfers

(a) The name of the cooperative, the numbpar value and of its securities. (1) A cooperative is not liable for acting upon
classof the sharesepresented by the certificate, and whether evrongful transfers of its securities which are not “securities” as

notit is membership stock. definedin s.408.102 unlesst has notice that the certificate was
(b) Any restrictions on the issuance or transfer of such sto¢igt transferred by a proper person or has notice that the transfer
including those provided in sulf3) (a) waswrongful.
(c) If more than one class of stock is authorized déngigna (2) As used in this section:

tion of the several classes, and their respective preferences; limita(a) “Proper person” means the registered owner or last prior
tionsand relative rights. In lieu of the full statement, this informaransfereewhether or not described as fiduciary for angthehis

tion may be given in summary forray the certificate may state or her authorized agent, legal representative or successorio his
that the cooperative will, upon request, furnish the informatioherinterest by operation of law

requiredby this subsection. (b) “Wrongful transfer’ means a transfer which is in excess of

(5) No stock certificate may be issued except upon paymehe authorization or capacity of the transferor which is made
of the par value of the stodkrepresents. Payment for stock mayn breach of the transferarfiduciary duty
bein cash or other propertyf in other propertythe value thereof  (¢) “Transfer” includes a redemption or recall of stock.
shallbe determined by the boaadd such determination, if made History: 1985 a. 36s.42 1993 a. 482
in good faith, shall be conclusive.

(6) Unlessthe articles provide otherwisa,cooperative may 185.25 Applicability of ch. 408 to cooperative securi -
acquire recall, exchange, redeem, and reissue its own stock. Hi@s. Chapter408 applies to those securities of a cooperative
visionsin the articles and on thetock certificate may reserve towhich fall within the definition of a “security’in s. 408.102
the cooperative a prior right to acquire any stoffiered for sale, €xceptthat s.185.21applies to all stock of a cooperative and s.
or a right to recall the stock of arsfockholderor both of said 185.23(2) applies to all securitiesf a cooperative regardless of
rights. The consideration paid for stock recalled by the coepey provisions of ch408which are inconsistent therewith or eon
tive shall be itpar value and accrued unpaid dividends, providdeary thereto.
thatif the book value of such stock is less than the par value, the ) )
consideratiorshall be such book value. The cooperative may sk2-31  Directors;  number, election, removal and
off obligations of the stockholder to it. If the remaining asseygcancies. (1) All powers of the cooperativehall be exercised
would be less than the aggregate amount payable to creditors Bh@r under authority of, and the business afarafof a coopera
personsholding stock with preferential rights upon liquidation, ndive shall be managed under the direction of itbard, except as
stock shall be acquired, recalled, exchanged or redeemed fdPtBerwiseprovided in this chapteiEvery director shalie a mem

consideratiorother than stock or certificates of equity interest ¢eror a representative of a member who is other than a natural per
equalor subordinate rank. son. The bylawsshall prescribe any other qualifications for direc

(7) Whenstock is acquired, recalled, exchanged, or redeemi@4s and may provide that directors be from specified districts.

by the cooperative, such stock is restored to the status of-autho(2) Thenumber of directors shall not be less thaprbyided
rized but unissued stock. that,in a cooperative with less than 50 memb#rs,number of

. . irectorsshall not be less than 3. Subjecsteh limitation, the
(8) Stockholderss such have no preempiive right to I:)umha%%mbershal| be fixed in the articles, or if the articles so provide,

additionalstock. X

History: 1975 c. 341985 a. 35s.18, 19, 42, 44, in the bylaws.

(3) Thedirectors constitutinghe temporary board, named in

185.22 Subscriptions for stock; liability therefor . (1) A  thearticles, shall hold @ite until the first membemeeting. At
subscriptiorfor stock of a cooperativis irrevocable for 6 months thatmeeting and thereaftatirectors shall be elected by the mem
unless otherwise provided by the subscription agreement, bersat a member meeting in the manner and for the terms provided
unlessall subscribers consent to the revocation. in the bylaws. If the bylaws provide that directors be from speci

(2) Exceptas provided in s185.37 a stockholder or sub fied districts,_ th_e articles m_d'ynit voting for any dir_ector to mem
scriberis under no obligation to any person with respect to ti¢@rs from within the district from which the director is to be
stockholder'sor subscribes stockor subscription other than theelected. Unless the bylaws provide otherwise, a diréstt@rm of
obligation to pay to the cooperative the full consideration fagffice shall be one yeaiEach director shall holdfafe for the term
which such stock was to be issued. for which elected and until a successor takéisef Thebylaws

History: 1985 a. 3Gs.42; 1993 a. 482 may permit selection of alternates to take the place of directors
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absent at a meeting of the board. Whenever any changgds action. Such consent shall have the same force dedteds a
in the board, the cooperative shall file within 20 days with thenanimousvote at a meeting.
department report showing the names and addreskal direc History: 1985 a. 3(%.42.

tors.
485.35 Officers. (1) Unless the articles of incorporation pro

(4) Unlessthe bylaws provide otherwise, a director may bV|de otherwise, the principal fiers of a cooperative are a presi
removedupon a majority vote .Of all members. . dent,one or more vice presidents as prescribed in the bylaws, a
_(5) Unlessthe bylaws provide otherwise, any vacancy eXiskecretary and a treasureFhey shall be elected annually by the
ing in the board, including any vacancy created by an inci®asgyoardat such time and in such manner as the bylaws provide.
thenumber of directors, may be filled until thext annual meet Upon original election anavhenever any change is made in the
ing by appointment by a majority vote of the directors then ificers, the cooperative shall file with the department, within 20
office. days,a report showing the name and address of fidlen§. Each

History: 1985 a. 35.20, 42,1995 a. 27 principal officer except thesecretary and the treasurer must be a

185.32 Directors: " d . f directorof the cooperative. Thefafes of secretary and treasurer
. irectors; meetings, quorum and waiver 0 mdalybe combined in one person.

notice. (1) Meetings of the board shall be held at such place an (Im) Any principal oficer of a cooperative may be desig

uponsuch notice as is prescribed in or pursuant to the bylawshatedby atitle other than those designated under(ddbas pre

_ (2) Unlessa greater number is required in the bylaws, a majQfijed in the articles of incorporation of the cooperative. The pro
ity of the directors in dice shall constitute guorum for transac yisions of this chapter applicable to a principalficér as
tion of business. Unless a greater number is required h)ythws, designatedinder sub(1) apply to the principabfficer as desig
anact of the majority of the directors present at a meeting at whighedaccording to the provisions of the articles of incorporation.
aquorum is present shall be the act of the board. Any document required grermitted by this chapter to be signed
(3) A signed waiver of notice of a board meeting is equivalepy the president, vice president, secretary or assistant secretary
to personal notice to the person so signing. The waiverll@aymay be signed bguch oficer as may be stated in such document
signedat any time. Attendance atmeeting is a waiver of notice to correspond to the fiéer so required or permitted to sign.

of such meeting, except wherdiector attends the meeting and (2) Any other oficer may be chosen by the board or as pro
objectsthereat to the transaction of business becauseeltng idedin the bylaws.

wasnot lawfully convened. _ (3) All officers shall havesuch authority and perform such
(4) Unlessthe bylaws provide otherwise, therposes of any qutiesas thebylaws provide, or as the board may determine not
meetingof the board need not be specified in the notice or waivgtonsistenwith the bylaws. Any dicer may be removed by the
of notice of such meeting. boardwhenever in its judgment theest interests of the coopera
(5) (a) Unless the articles or bylaws provide otherwtbe, tive will be served therebyElection or appointment shall not of
boardmay permit any or all directors to participate in a regular @self create contract rights.
specialmeeting ofin a committee meeting, including an executive History: 1985 a. 3%s.21, 22, 42; 1995 a. 27
committeemeeting, of the board pyr to conduct the meeting . ) . )
throughthe use of, any means of communication by which any $$5.36 Compensation and benefits to directors, offi ~ -
the following occurs: cers and employees. (1) Unless the bylaws provide other
1. Al participatingdirectors may simultaneously hear eacl{/iS€: 0nly the members may establish compensation or other
otherduring the meeting. enefits for a directomot available generally to fafers and
employeesfor services as a director

2. All communication during the meeting is immediately . . .
; o ; PN (2) Unlessthe bylaws provide otherwise, for prior or future
transmittedto each participating directaand each participating rvicesof any oficer or employee, the board may provide-rea

directoris able to immediately send messages to all other IBartiégnablecompensation, pension, bonuses or other benefits to such
patlngdlrectors.. ) officer or employee, and pension or othenefits to a member of
(b) If a meeting will be conducted through the use of any meaiig or her family or his or her beneficiaries. Ndiadr or

describedn par (a), all participating directors shall be informedsmployeewho is a director may take part in the vote on his or her
thata meeting is taking place at whicHicifal business may be salaryfor services rendered the cooperative.

transacted.A director participating ira meeting by any means istory: 1985 a. 36.42; 1993 a. 482

describedn par (a) is deemed to be present in person ahtbet

ing. If requested by directorminutes of the meeting shall be pre 185.363 Reliance by directors or officers. Unless the

paredand distributed to each director director or officer has knowledge that makes reliance urwar
History: 1989 a. 3081991 a. 16 ranted,a director oofficer, in dischaging his or her duties to the

cooperativemay rely on information, opinions, reportssiate

185.33 Executive committee. (1) If the bylaws so provide, ments,any ofwhich may be written or oral, formal or informal,

the board may elect an executive committee to consist o  including financial statements and other financial data, if prepared

directors. When the boari not in session, such committee shalbr presented by any of the following:

haveall powers of the board except in respect to: (1) An officer or employee of the cooperative whom divec
(a) Powers reserved by the board to itself. tor or officer believes in good faitto be reliable and competent
(b) Apportionment or distribution of proceeds. in the matters presented.
(c) Election of diicers. (2) Legal counsel, certified public accountants licensed or

certifiedunder ch442, or other persons as to matters the director
or officer believes in good faith are within the persoptofes
sionalor expert competence.

(3) In the case of reliance by a directarcommittee ofthe
boardof which the director is not a member if the director believes

. . . . in good faith that the committee merits confidence.
185.34 Action without meeting by directors or mem - History: 1987 a. 132001 a. 16

bers. Any action which may be taken at a meeting may be taken

without a meeting if a writing setting forth and approving th&85.365 Consideration of interests in addition to mem -
actiontaken shall be signed @l of the cooperative members,bers’ and stockholders’ interests.  In dischaging his or her
directorsor executive committee members entitled to vote on sudhties to the cooperative and in determining what he or she

(d) Filling of vacancies in the board.
(e) Amendments to the bylaws.

(2) Theboard may elect othelirectors as alternates for mem
bersof the executive committee.
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believesto be in the best intereststhe cooperative, a director orerative’'srights, privileges, authority arftanchises, revenues and
officer may in addition to considering thefe€ts of any action on otherproperty
membersand stockholders, consider the following: History: 1985 a. 3G.42.

(1) Theeffects of the action on employees, suppliers and c
tomersof the cooperative.

(2) The effects of the action on communities in which th

u . .
f85.41 Cooperative contracts. (1) If otherwise lawful,
contractsfor any of the following purposes, whether written or
%ontainedn the bylaws, are valid when made between an associa

cooper:tlveopheratfes. he di e . _ tion and any member in which such member agrees to:
ner(lf) ny other factors the director orfwer considers peri 4y el ‘market or deliver all or any specified parpasducts

producedor to be producedither by the member or under the
member’scontrol to or through the association or any facilities

185.367 Limited liability of directors and officers. furnishedby it.

(1) Exceptas providedn subs(2) and(3), a director or dfcer (b) Authorize the association any facilities furnished by it

is not liable to the cooperative, its members, stockholders or cré@iact for the member in any manneith respect to all or any spec
tors, or any person asserting rights on belsélthe cooperative, ified part of such products and any services to be furnished by the
its members, stockholders or creditors, or any other person, fggmber.

damagessettlements, fees, fingsenalties or other monetary-lia  (c) Buy or procure all or a specified part of goods or services
bilities arising from a breach of, or failure to perform, any dutfrom or through the association or any facilities furnished by it.

resultingsolely from his or her status as a director ficef, unless (d) Authorize the association any facilities furnished by it

the person asserting liability proves tithe breach or failure to tg act for the member in any manner in the procurement of goods
performconstitutes any of the following: or services.

(@) A willful failure to deal fairly with the cooperative, its (2) Theterm of such contracts may not excéegears, but
membersor stockholders in connection with a matter in witieh they may be made self-renewing for periods not exceeding 5
directoror officer has a material conflict of interest. yearseach, subject to the right of either party to terminate at the

(b) A violation of criminal law unless thalirector or oficer end of the original and each renewal term upon giving written
hadreasonable cause to believe his or her conduct was lawfuhotice of such termination during a period specified in such con
no reasonable cause to believe his or her conduct was unlawfuhct. Such period shall be of at least 30 days’ duration during the

(c) A transaction from which the director ofioér derivedan lastyear of each term. The association shall furtéstach mem
improperpersonal profit. ber-maker completed original or copy of the member-maker

() Wiliul misconduct Dromptly frnish the member_maker iformation a3 t the mem
to éﬁ)y Is;(;:ﬁem%ﬁom?r\]/gied In sulf3), this section does not aI:)plyber—rr_u";tker’srightsof termination. The 5-year limitation herein

L L . containedshall not apply to contracts for the furnishingetectric

(&) A civil or criminal proceeding broughy or on behalf of energyor service involving an investment by tendor in fixed
any governmental unit, authority or agency assetgo be amortized over a longer term.

(b) A proceeding brought by any person faii@lation of state  (3) gych contract may require liquidated damages to be paid
or federal law where the proceeding is brought pursuant 0 @nihe member in the event of a breach of the contract. Liquidated
expresaorlve_lte _rl_ght of aqtlon created by state or federal statu magesnay be either a percentage of the value of the products,

(c) The liability of a director under $85.37 (1) goodsor services, or a specific sum, but neither may be more than

(3) Subsectior(2) (a)and(b) doesnot apply to a proceeding 30 per cent of the value of the products, goods or services, subject
broughtby a governmental unit, authority agency in its capacity to the breachWhere a specific sum is provided as liquidated-dam

History: 1987 a. 13

asa private party or contractor ages,but such sum excee@8 per cent of the value of the prod
History: 1987 a.13 ucts,goods or services which are the subject of the breheh,
Cooperative indemnification. La Rowe anetivie. WBB Sept. 1988. the contract shalbe construed as providing an amount equal to 30

percent.

(4) If any contract authorized by sifh) (a)or (b) contains an
assignmento the association of any part or all of funds due or to
becomedue the member during the life of thentract for any
roductproduced or to be produced by the membéoroany ser
icesperformed or to be performed in producing any product, any

185.37 Liability of directors and members. (1) Direc-
torswho negligently or in bad faith vote for any distributioi
assetgontrary to this chapter or the articles are jointly sener
ally liable to the cooperative for tivalue of assets distributed in
excesf the amount whicleould have been distributed without\r;

violating this chapter or the articles. Sectib®5.367doesnot . .
applyto the liability of directors under this subsection. EgLsnod%hgu?:ﬁcgspstisggLwrgr?teglf?;rSr;pglg)is;:ch;t \f/\r/(r)i?getr??] (;Egg]ft:ggs

(2) Members stockholders angatrons of a cooperative areaggociationor the member of the amount and duration of such
neitherobligated to paynor liable uponany cooperative obliga assignment.However as to any seasonal crop, if no fundszie
tion, except thastockholders are liable to an amount equal to thg pecome payable by any person under sudsaignment for a
parvalue of their shares for debts due an employee for not mgi&iodof 2 consecutive years during the life of the contract, there
than 6 months’ service to the cooperative. after the assignment shall not be binding ugmy person who

History: 1985 a. 3(.42, 1987 a. 13 receivesor accepts such product from the member until the
assignments reafirmed by the member in writing and written
noticethereofis given by the association or the membf&mny such
reaffirmationshall continue to be fefctive during thdife of the
cgptractuntil another such lapse of 2 consecutive years shall
occur.

History: 1985 a. 3%.42 1993 a. 482

185.38 Disposition of assets; right to secure debts.
(1) Exceptas authorized by the members, the boaagt not dis
poseof all or substantially all of a cooperatisdixed assets. At
any meeting the members may authorize the disposition of all
substantiallyall of a cooperative’fixed assets if:
(@) Notice thatsuch disposition will be considered at such
meetinghas been given to all persons entitled to vote thereon; argb 42 Recording of cooperative contracts; effect
(b) Such disposition has been approved by two-thirds of thdkereof. (1) The association may record in théad of the reg
entitledto vote thereon voting at the meeting. ister of deeds of the county in which theember-maker of the
(2) Unlessthe bylawsprovide otherwise, the board maycontractresides:
securepayment of a cooperativadebts by mortgaging the coop  (a) A copy of any contract authorized by185.4% and
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(b) If a uniform contract is used, a sworn list of the names b85.45 Apportionment and distribution of proceeds.
all member—makers of that contract residing in the county At least once annually the directors shall determine and distribute

(2) Theregister of deeds, upgayment of the fee specified netproceeds as follows:
unders.59.43 (2) (ag)shall number each contract consecutively (1) There shall be deducted from total proceeds:
andshall recordt. The register of deeds shall enter the name of (3) All operating expenses and costs.
everymember—maker of such a contract in the real estate record
indexunder $59.43 (9)

(3) Therecording constitutesotice to all persons of the asso
ciation’srights undethe contract. The recording also constitutes
suchnotice that an interest in the title to all products agreed to be(d) All taxes and all other expenses.
sold by the member—maker of such contract to the associatien dur (€) Reasonable and necessary resefredepreciation, deple
ing the term of such contract is vestedtie association. In casetion and obsolescence of physipabperty doubtful accounts and
of a purchase of anguch product thereafter by any party othesther valuation reserves, all of which shall be establisired
thanthe association from any party other than the association,aceordancevith usual and customary accounting practices.
interestof anynature shall pass to such other purchaser; the asso(2) The remainder of the total proceatenet proceeds and
ciationmay recover the possession of such products fromp@ny shallbe distributed and paid as follows:
son in whose possession thragy be found, may obtain an injunc
tion to prevent any attempted purchase, receipt or transfer ng

permittedby the contract or may enforce its rights in any manngfive organization or principles. Such funds shall for all purposes

permittedby law . . . exceptthe computation aofiet proceeds be deemed an expense of
(4) Therecording constitutes notice ati persons that the con gperationof the cooperative.

tractis and remains a valid contract until:

?b) The cost of supplies, commodities, equipment and other
propertyor services procured or sold for patrons.

(c) The cost of services performed for patrons.

(a) An amount not to exceed 5 per cent thereof may be set aside
B educational fund to be used in teaching or promoting cooper

) ; . (b) A share of the net proceeds may be set aside for or paid to
(a) It expires according to its terms; or officersor employees, or both. Such amount shall for all purposes
(b) Itis canceled by written mutual agreement of the partiegceptthe computation afiet proceeds be deemed an expense of

thereto;or operationof the cooperative.

(c) Itis annulled or otherwise terminated by final judgment of (c) In a cooperative ganized with capitastock such dividend
acourt. may be paid upon capital stock as is authorized by the articles. No
(5) Wheneverthe contract has been terminated in any sudlividendmay be paid if theapital is impaired or if payment of

mannerthe association shall give, upon demamdfatement of suchdividend would result in an impairment of capital.

terminationto the member—-maker of the contract. Such member (3) ynlessthe articles or bylaws otherwise expressigvide,
may record such statement in thdicé of the register of deeds noneof the remainder of the net proceeds shall constitute income

wherethe contract was originally filed or recorded. At least onG§ the cooperative but alhereof shall be distributed and paid to
eachyear theassociation shall record in thdioé of the register patrons, whether members or not, as follows:

of deeds where the contract was originally filed or recorded, a
swornlist of the names of all member—-makerisose contract has @ Re_asonable reserves for necessary purposes beiay
beenterminated in any manner specified by s4b.(b) and(c). cre_atedyvhlch shall be credited foatrons in accordance with the
For any recording undehis subsection the register of deeds shdftlo which their paFronage bears to total patronagg. )
receivethe fee specified under39.43 (2) (ag) (b) All the remainder of the net proceeds shaltlistributed
History: 1981 c. 2451985 a. 36:.42; 1993 a. 3011995 a. 201225 2003 a. 206 and paid to patrons in accordance with the ratio which their
patronagebears to total patronage.
185.43 Relief against breach or threatened breach. (c) There shall be no distinction between the persons entitled
(1) In the event of @reach or threatened breach of a contragiereto,but such reserves and distributions may be baped
authorizedby s.185.41by a memberthe association shale pusinessione with particular departments or in particular com
entitledto an injunction to prevent the breactaay further breach modities, suppliesor services, or upon classification of business
thereof,and to a decree of specific performance. Upon filing ‘afccordingto the type or nature thereof.
a verified complaint showing such breach or threatened breach

andupon filing a sufcient bond, the association shall é&etitled .
to a temporary restraining order against the member (a) Any of the net proceeds may be credited to allocated or

(2) Any person, with actual or constructive notice thaba unallocatedsurplus or re§ewes of the.coop_)eratlve.

tract exists, who induces or attempts to induce any menaber (D) None of the remainder shathnstitute income to the coop
breachor repudiate the membercontract with the associaticor. erative,but all of it shall be distributed and paid in accordamitie
who in any manner aids a breashsuch contract, is liable to theth€ ratio which individual patronage bears to total patronage,
aggrievedparty for damages caused by such interfereridee  €itherto member patrons onlo member patrons only with one
associatioris also entitled to an injunction to prevent any interfePr more classes receiving a lower proportion than others or to all
enceor further interference with the contract. patronswith nonmembers receiving wer proportion than

History: 1993 a. 482 membersas the bylaws provide. There shall be no other distinc

It is not necessary to have demonstrated an intent to iactmeperative member tion between members and nonmembers, but distribution may be

to breach orepudiate a contract with an association. Injury is presumed from a vio| i i i i i
tion of the statute. Pure Milk Products CoopNFO,64 Ws. 2d 241219 N.W2d Basedon business done with particular departments, or in particu

'(4) If the articles or bylaws so provide:

564(1974). lar commodities, supplies or services,ugon classification of
businessccording to type or nature.

185.44 Application of ss. 185.41 to 185.43; venue of (5) Thedistributionand payment of net proceeds under sub.

action. (1) Sectionsl85.41to 185.43apply after July 13, 1955 (3) or (4) may be in cash, credits, stodertificates of interest,

to all contracts whether made before or after that date. revolving fund certificates, letters of advice, or other certificates

(2) The proper place of trial of any action by or agaiast or securities of the cooperative or of other associations, limited
associatioowhen based on s§85.41to 185.43is in the county liability companies or corporations, in other propedyin any
wherethe association has its principafioé or registered agent. combinationthereof.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2007/59.43(2)(ag)
https://docs.legis.wisconsin.gov/document/statutes/2007/59.43(9)
https://docs.legis.wisconsin.gov/document/statutes/2007/185.42(4)(b)
https://docs.legis.wisconsin.gov/document/statutes/2007/185.42(4)(c)
https://docs.legis.wisconsin.gov/document/statutes/2007/59.43(2)(ag)
https://docs.legis.wisconsin.gov/document/acts/1981/245
https://docs.legis.wisconsin.gov/document/acts/1985/30
https://docs.legis.wisconsin.gov/document/acts/1985/30,%20s.%2042
https://docs.legis.wisconsin.gov/document/acts/1993/301
https://docs.legis.wisconsin.gov/document/acts/1995/201
https://docs.legis.wisconsin.gov/document/acts/1995/225
https://docs.legis.wisconsin.gov/document/acts/2003/206
https://docs.legis.wisconsin.gov/document/statutes/2007/185.41
https://docs.legis.wisconsin.gov/document/acts/1993/482
https://docs.legis.wisconsin.gov/document/courts/64%20Wis.%202d%20241
https://docs.legis.wisconsin.gov/document/courts/219%20N.W.2d%20564
https://docs.legis.wisconsin.gov/document/courts/219%20N.W.2d%20564
https://docs.legis.wisconsin.gov/document/statutes/2007/185.41
https://docs.legis.wisconsin.gov/document/statutes/2007/185.43
https://docs.legis.wisconsin.gov/document/statutes/2007/185.41
https://docs.legis.wisconsin.gov/document/statutes/2007/185.43
https://docs.legis.wisconsin.gov/document/statutes/2007/185.45(3)
https://docs.legis.wisconsin.gov/document/statutes/2007/185.45(4)

185.45 COOPERATIVES Updated 07-08Wis. Stats. Database 10

(6) All or any part of the net proceeds may be applied to losseq5) If the report is not filed within a year from the first day of
incurredin prior years, and the bylaws may also include any reile quarter calendar year in which the report is required, under
sonableprovisions for the apportionment of losses. sub.(3), to be delivered, the cooperative is mogood standing.

History: 1985 a. 3(s.23, 42; 1993 a. 12. Within the next 6 months the department shall mail to the coopera
In an action to enforce a security interest in certificates of deposit, in the absefiges g notice that it is no longer in good standing. If a cooperative
of an article or bylaw provision crediting net proceeds to surplus or reserves, proc : .
from cooperative business in excess of actual expenseamEknsation of empley ﬁgébee.n out Qf good standing fotore than 3 consecutive years
eesbelongs to patrons, not the cooperative. First National Bank of BarBamren  immediatelyprior to January 11978, the department shall pro
CountyCooperative Dairy Cattle Breeders Sales Asg@aVis. 2d 1 252 N.W2d  yjide 0n|y the notice required underlgs.72 (3) Until restored

S7(977). to good standing, thdepartment shall not accept for filing any
185.47 Books and records; penalty for refusal to pro - documentrespecting such cooperative except those incident to its

duce. (1) A cooperative shall keep correct and complete booQ?SOluuon ) I .
andrecords of account, and shall also keep minutes oprine  (6) Except as otherwisgrovidedin this subsection, the coop
ceedingsof meetings of its members, board and executive- co@fative may be restored to good standing by delivering to the
mittee. The cooperative shall keep at its principdicefrecords department current annual report and by paying the $26 late fil
of the names and addresses of all members and stockholders fgffee plus $15 for each calendar year or part thereof during
theamount of stock held by each, and of ownership of equity intéhich it was not in good standing, not exceeding a total of $176.
ests. At any reasonable time, any member or stockhptatdris | he department, by rulenay specify a lager fee for the filing of
or her agent or attorngypon written notice stating the purpose@n annual report in paper format.
thereof,delivered or sent to the cooperative at leami week in _ HisStory: 1977 c. 291979 c. 2211985 a. 291985 a. 38,42 1985 . 3381989

r a,123 1995 a. 272001 a. 44107,
advancemay examine for a proper purpose any books or records
pertinentto the purpose specified in the notice. The board mag5.49 Omission of seal. Whenever any document is
denya request to examirtgoks and records if the board deterrequiredto be sealed, no seal is required if the document includes
minesthat the purpose is not directly related to the businessgpstatement to the fefct that the cooperative has no seal.
affairs of the cooperative and is contrary to the best interests of thaistory: 1985 a. 36.42.
cooperative. ) )

(2) In any proceedingsr upon petition for such purpose anyt85-50 Income or franchise tax returns.  Any cooperative
courtof record mayupon notice and after hearing at which propéSSociationsociety company corporation, exchange or union
cause is shown, and upon suitable terms, order any obtpera organizedunder the provisions of this chapter shall not be obliged
tive's books or recordsand any other pertinent documents in itﬁo file a state income or franchise tax return unless such associa
possessionor duly authenticated copies thereof, to be brougHPn: SOCiety company corporation, exchanger union is at the
within this state. Such documestsall be kept at such place and'Me Subject to a state income or franchise tax.
for such time and purposes as the order designates. Any coopef§so”: 1981 c.396.2521985 a. 36.42 1991 a. 39
tive failing to comply with the order is subject to dissolutiand 18551 Amendments to articles. (1) At any member
its directors and dicers are liable for contempt of court. meetinga cooperative may adoghy amendment to its articles

(3) Subjectto the time,notice and purpose requirements ofvhich is lawful under s185.05 if a statement of the nature of the
sub.(1), a member or stockholder of a cooperative may examiamendmentvas contained in the notice of the meeting.
thebooks and records of any other cooperative or other person thafp) Unlessstockholders are entitled byl85.52to vote on an
is a wholly owned subsidiary of the cooperativérowhich the  gmendmentan amendment is adopted when approved by two-

cooperativeowns a controlling interest. thirds of the member votes cast thereon.
History: 1985 a. 3(%5s.24, 25, 42 History: 1985 a. 3(:s.26, 42

185.48 Annual reports; filing thereof. (1) A cooperative 185.52 Stockholder voting on amendments to articles.
shallfile an annuateport signed by a principalfigfer or the gen (1) (a) Whether or not permitted to vote by the articles, a holder

eralmanager setting forth: of stock other than membership stock who feaéd by a pro
(a) Its name and complete address. posedamendment to articles shall be entitled to cast one vote on
b) The names araddresses of its directors and principéitof theamendment regardless of the dollar amount of stock, the num
cer(s.) princip berof shares or the number ofexdfted classes of stock hegire

ds.
(c) A statement, by class and par value, of the amount of st(;] .
which it has authority to issue, and the amount issued. (bt) A meTbsrtEddlng Stocg f:sk:teéd by;cr;;(ép(t)selghalrgend
(d) A statement as to the general type of business engageH]Fran may vote both as a member and as stockholder
during the 12 months preceding the date of the report. 2) For purposes of this section, a holder of stock fieciéd
(2) Theannual report shall be made on forms furnished by t sto any class of stock owned by the holder only if an amendment

departmentand the information therein contained shall be given uld expressly: o . .
asof the date of the execution of the report. The department shalf@) Decrease the dividends to which that class may be entitied
forward by 1st class mail report forms to each cooperatigoad  ©" change the method by which the dividend rate on that class is
standing not later than 60 days prior to the date on which the co d. o
erativeis required to file an annual report under this chapter ~ (b) Restrict rights to transfer that class. .
(3) The annual report shaie delivered to the department in. (c) Giveto another existing or any new class of stock or equity
eachyear following the year in whicthe cooperative articles interestnot previously entitied thereto any preference afivia
arefiled by the department, during the calendar year quarterdgndsor upon dissolution whicis the same or higher than prefer
which the anniversary of the filing occurs. If the report does ngficesof that class.
conformto requirements, it shall be returned to the coopertive ~ (d) Change the par value of shares of that class or of any other
necessaryorrections. The penalties for failure to file such repodasshaving ;he same or higher preferences as to dividends or
shallnot apply ifit is corrected and returned within 30 days aftetpondissolution.

receiptthereof. (e) Increase the number of authorized shares of any class hav
(4) Any report not filed asequired by sub(3) may be filed ing a higher preference as to dividends or upon dissolution.

only upon payment to the department of $26fdne report is filed (f) Require opermit an exchange of shares of any class with

in paper format, upon payment of suchgtarfeeas the depart lower preferences as to dividendsupon dissolution for shares

mentprescribes by rule. of that class or any other class with the same or higher preferences.
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(g9) Require only a majority of member votes and a majority gfincipal officers of a cooperative shall cause eactier to be
the votes of any stockholders entitled to vote ursléB5.61 (3) promptlyfiled and recorded after it becomes final.
(a) for approval of a plan ofmeger or consolidation under s. History: 1985 a. 3s.42.
185.61(2) (b)as provided in s185.61 (4) o )
(3) If stockholders are entitled to vote an amendment, the 185.61 Merger and consolidation. (1) (a) If otherwise

amendment is adopted only if all of the following conditions af@wful, any 2 or more associations may geeror consolidate
met: underthis chapter or under the law of the state where the surviving

(a) Notice of themeeting, an exact copy of the propose8F New association will exist.
amendmentnd a ballot thereon have been sent to esamber (b) Before a cooperative magege or consolidate with any
and each &cted stockholder otherassociation, a written plan of nger or consolidation shall

(b) Two-thirds of the member votes cast thereon approve.Peprepared by the board or by a committee selected by the board

() Two-thirds of the votes of ffcted stockholders cast©' e members for that purpose. The plan shall set forth all the
thereonapprove. termsof the meger or consolidation, includingny provisions for

(4) Thissection shall not apply to stock issued prior to Bihe abandonmenof the plan, and the proposedeet of the plan on

1956, unless the cooperative adopts an amendment to its artiﬁ%%members and stockholders of perative, including the
making such stock subject to this section. Asteh stock, the tmentof the equityinterest of the members upon e or

amendmentshall be adopted in thmanner and by the vote consolidation.

requiredprior to July 13, 1955. (c) In case of consolidation, the plan of consolidation shall also
History: 1985 a. 30s.27, 28, 42 1993 a. 482 containthe articles of the new association.
(2) Except as provided in supt), the plan is approved if all
185.53 Filing and recording amendments; effect of the following conditions are met:

thereof. (1) Amendments to articles shall be signed by the-pres (4) Notice of the meeting to vote on the plan, an exact copy of

ident or a vice president and the secretary or an assistant Secrgfatilan and a ballot thereon héeen given, in accordance with

shallbe sealed with the cooperatiseseal, and shall set forth: 5185 15 (1) to all members and all stockholders entitled to vote
(a) The name of the cooperative, and the county of the ceopejadersub.(3) (a)

tive’s principal ofice or of its registered agent. (b) Two-thirds of all member votes cast thereon approve and

(b) The amendment and date of adoption. two-thirdsof the votes of all stockholders entitled to vote under

(c) The number of members. sub.(3) (a)cast thereon approve.

(d) The number of member votes cast for and agdiest ~ (3) (a) 1. Whether or not permitted to vdig the articles,
amendment. eachholder of stock, other than membership stock, of all consoli

(e) If affected stockholders have the right to vote under dating cooperatives is entitled to cast one vote on thergtgand
185.52 the number of votes offatted stockholders cast for andessof the dollar amount of stock, the number of shares or the
againstthe amendment. numberof classes of stock he or she holds.

(2) Theamendment shall be filed and recorded as provided in 2. Whether or not permitted to vdig the articles, each holder
$.185.82 The amendment becometeetive upon filing, andhe  of stock,other than membership stock, of all cooperatives that will
departmentnay then issue a certificate of amendment. not be surviving cooperatives of a rger is entitled to casine

(3) No amendment may fafct anyexisting cause of action or vote on the plan regardless of the dollar amount of stock, the num
proceedingo which the cooperative is a party existingrights berof shares or the number of classes of stock he or she holds.
of persons other than members or stockholders. 3. Whether or not permitted to vdig the articles, each holder

(4) No action may be maintained to invalidate any amendmaeitstock, other than membership stock, of the cooperative that will
becausef the manner oits adoption unless commenced withirbe the surviving cooperative of a nger, is entitled to cast one
2 years after the date of filing. voteon the plan regardless of the dollar amount of stock, the num

History: 1981 c. 3371985 a. 3(%s.29, 42,1995 a. 27 ber of shares or the number of classes of stock Baeholds, only
Cross—reference:See s182.01 (3)for provision that certain corporate documentqf both of the following conditions are met:

may not be filed with secretary of state unless they bear the dsaft@me.

a. The articles of the surviving cooperative will be amended
185.54 Restated articles. A cooperative mayby action by the plan.
takenin the manner required for an amendment, adopt restated b, The holder of stock is feicted byany amendment under
articles. When filed in the manner prescribed for an amendmestybd.3. a.as provided in s185.52 (2)
restatedarticles supersede existing articles and all amendments,) A member who is a holder of stock entitled to vote under
thereto. Restated articles shafieet all requirements of original par (a) may vote both as a member and a stockholder

articlesexcept:
P — (4) (@) Except as provided ipar (b) a cooperative may
(1) Incorporatorsconstituting the temporary board_and_ th pprovethe plan aprovided in subs(2) and(3), except that a
namemnd_addresses of the incorporators may be omitted; an ajority of member votes and a majority of the votes of any stock
dc(12) lnfl'ﬁu of the nameof Fhel gﬁooperatlve an((j_j Complleteholdersunder sub(3) (a) rather than two-thirds of those votes
addresf the cooperative’principal ofice or name and complete g5 pe required under suf?) (b) if the cooperative amends its

addressof its registered agent at the time of incorporation, theyicjesor adoptsestated articles to include a provision therefor
restatedarticles shall set fortthe name of the cooperative and the (b) A cooperative primarily engaged in producing or furnish

completeaddress, including street numpeity, town or village, . ; .

countyand zip code of its principal fife or name and complete iNg electric power or engy to its members may approve a plan
addressncluding street numbecity, town or village, county and for meger or consolidation with a cooperative that igamized
zip code of its registered agent at the time of adoptiothef for the same purpose, as provided in (@r Howevera plan for
restatecarticles. mergeror consolidation of a cooperative primarily engaged in

History: 1981 c. 3371985 a. 30 producingor furnishing electric power or emgrto its members
with a cooperative, other than a cooperativganized for the
185.55 Amendments by bankruptcy court. Certified samepurpose, shall require approval by two—thirds of the member
copiesof any order of &ourt of the United States, in proceedinggotesand two-thirds of the voted any stockholders, under sub.
under the bankruptcy laws, shall be filed and recorded as €&3) (a), and these proportions may not be changed by amendment
amendmenif the order eects an amendment to the articl@hie or restatement of the articles.
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(5) After approval of a plan undéhis section, but before the (2) The members, and such stockholders as are entitled to vote
mergeror consolidation is &ctive, the mager orconsolidation thereonshall approve the plan in the manner providexi185.52
may be abandoned in accordance with any provisions for-ab&or amendments to articles.
donmentset forth in the plan of mger or consolidation. (3) Articles of division shall set forth the approved plan and
History: 1985 a. 302001 a. 16 other information required by s185.53and shallbe filed and
. o recordedasan amendment to the articles. Each part of the plan
185.62  Articles of merger or consolidation; effect which contains the articles of a new cooperativall be sepa

thereof. (1) Articles of meger or consolidatioshall set forth ey filed and recorded as articles for the new cooperative.
the approved plan and such other information as is required by Syisiory: 1085 a. 30

185.53 They shall be signed by 2 principafioérs of each asso

ciationmexging or consolidating, sealed with the seal of eaath 185.64 Conversion of corporation. A corporation may

associationfiled and recordeds an amendment to the articles igonvertitself into a cooperative by adopting an amendmeits to

eachcounty where any of the cooperatives have their principatticles by which it elects tdbecome subject to this chapter

office or registered agent. Unless otherwise spedifigde plan, togetherwith changes in its articles required by this chapter and

the meger or consolidation is fefctive when the articles are soother desirable changes permitted by this chaBech amend

filed. mentshall be adopted, filed and recorded in the manner provided
(1m) If after thefiling of the articles under sufil), but before by the law then applicable to the corporation.

the meger or consolidation is fefctive, the meger or consolida  History: 1985 a. 3G.42

tion is abandoned, as provided ir185.61 (5) 2 principal oficers . .

of each maging or consolidating cooperative shall sign a certifil85.71 Voluntary dissolution. (1) At any member meet

cateof abandonment stating that the geror consolidation is INg, Whether or not a quorum is present, a cooperative may dis

abandonednd the date of abandonment, and shall seal thecerggIveif:

cate with theseal of each cooperative. The certificate of abandon (a) Notice that a resolution for dissolution will be considered

mentshall be filed and recorded prior to the ddite meger or andacted upon has been included in the notice of meeting; and

consolidationwould otherwise be &fctive, with the department (b) The resolution is approved by three—fourths of the member

andin each county where the cooperatives have their principatescast thereon. The articles may permit stockholders to vote

offices or registered agents) the manner provided in $85.82  on the resolution for dissolution.

(2) Atfter the efective date, the associations which are parties (2) Whenthe resolution is adopted, either a committesig
to the plan become a single associationthincase of a mger, natedby the resolution oihe board shall liquidate all assets and
the surviving association is that associationdgsignated in the paythe net proceeds of such liquidation availabledistribution
plan. In the case of a consolidation, the new association is tideall persons entitled to the same by Jldte articles and the
associatiorprovided for in the plan. The separate existence of aljlaws.
associationsvhich are partieto the plan, except the surviving or (3) Any net proceedsf liquidation not subject to valid claims
newassociation, then ceases. or owed to persons under su) shall be distributedo one or
(3) Thesurviving or new association possesses all the righifore organizations that are either:
andall theproperty of each of the individual associations, and is (a) Cooperatives with articles containing limitations o dis
responsibléor all their obligations-Title to any property is vested tipytion of assets or payment of proceedsiquidation equiva
in the surviving or new association with no reversion or impaifant to limitations in the articles of the liquidating cooperative.

mentthereof caused by the nger or consolidationNo right of ot ; ;
any creditor may bémpaired by the mger or consolidation with 26 (S)Sg rgg{l(lgﬁl‘%ns exempt from federal income taxation under

out the creditors consent.
(4) The articles of the surviving association ageemed dir
amendedo the extent provided in the plan of mer.

(5) Thesurvivingassociation, in the case of a ger or the
new association, in the case of consolidation, shall prepare g ) - -
annualreporton the implementation of any provision in the plarllw23 s principal ofice or of its registered ggent. .
of meger or consolidatiomelating to the equity interest of any, (P) The name and address of each director or commiiee
member that was fefcted bythe meger or consolidation. The P€': _ _ _ _
reportshall be kept in the principalfife of the surviving associa  (¢) The date of adoption of the resolution of dissolution.
tion, in the case of a mger, or in the principal dice of the new (d) A statement that all liquidation activities have been-com
associationin the case of consolidation, and shalavailable for pletedin compliance with lawthe articles and the bylaws. If the
inspectionby any member whose equity interest wdsaéd by articlescontain a prohibition oshanges to the provision estab
themenger or consolidation. The surviving associatiarthe case lishing the basis of distribution as providedsii85.05 (1) (j) the
of a meger, or the new association, in the case of consolidatiostatemenshall include an accounting of all funds disburgeder
shallprepare the report until sutime that the implementation of sub. (2) thatlists the names and complete addresses, including
any provision in the plan of mger or consolidation relating to thestreetaddress, citytown or village, countystate and zip code, of
equity interest of any member that wafeafed by the meer or  all persons receiving funds and the amounts disbursed to each.

(4) Articles of dissolution shall be signed by a majority of
ectorsor of committee members astiall be sealed with the
cooperative'seal. They shall set forth:

(a) The name of the cooperative, and the county of the ceopera

consolidationis complete. (5) Thearticles of dissolution shall be filed and recorded as
History: 1981 c. 3371985 a. 301993 a. 4821995 a. 272001 a. 16 rovidedin s.185.82 and on filing of the articles the existence of
Cross—reference:See s182.01 (3)for provision that certain corporate document: h ti

may not be filed with secretary of state unless they bear the dsafi@me. € cooperative ceases.

(6) Within 7 years after the date @ifing under sub(5), an
185.63 Division of a cooperative. (1) Any cooperative actionmay be broughthgainst any person to whom proceeds were
may divide itself into2 or more cooperatives under this chaptedistributedunder sub(2) in violation of law the articles othe
A written plan of division shall be preparedthye board or by a bylawsto recover the proceeds by any person entitled to the funds
committeeselected by the board for thatrpose. Such plan shallby law, the articles or the bylaws, in thigcuit court of the county
setforth all the terms of thelivision and the proposedfe€t wherethe last principal dice of the cooperative was located. If
thereofon all members and stockholders of the cooperative. T articles containea prohibition on changes to the provision
plan shall also contain the articles of each new cooperative bedsgablishinghe basis of distribution as provided irn85.05 (1)
formedand any amendments to the articles of the remaining co@p, the action may be brought by the attorney general, in the name
erative. of the state upon his or her information,iorthe discretion of the
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attorney general, upon complaint of any person, in the Dane (c) A judgment creditor whose execution is returned unsatis

Countycircuit court. fied when it is established that the cooperative is unable to pay its
History: 1981 c. 3371985 a. 3655.351037, 42. debtsas they become due in the usual course of its business.
Cross—reference:See s182.01 (3)for provision that certain corporate documents : P B 4

may not be filed with secretary of state unless they bear the dsafi@me. (d) Any creditor when it is established that the cooperagive

dissolving pursuant to $85.71without making adequate previ

185.72 Involuntary dissolution. (1) A cooperative mape Sionfor payment of all creditors.
dissolvedinvoluntarily by adecree of the circuit court where the (2) Uponfiling of any such petition, the court acquiesiu
principal office or registered agent is located in an action-corsivejurisdiction of all matters pertaining to the liquidation of such
mencedby the attorney general when it is established that: ~ cooperativeand the distribution of its assets persons entitled
(a) The cooperative' certificate of association was procured€rétoand may determine and order paid the expense of stch lig
throughfraud; or uidationproceedings. The counts power to issue injunctions,
(b) The cooperativéas continued to exceed or abuse th%’opomtrecelvers with such QUtles and powers as thg court may
authorityconferred upon it by this chapter; or irect,and take any other action necessatpéocooperative’licc
. i o uidation. A receiver appointed in such proceeding has authority
(c) The cooperative failed to comply with a court order for thg) sye and be sued as receiver for the cooperative.
productionof books, records or other documents of the coepera (3) Thecourt shall fix the time within which creditors may file

tive as provided in s185.47 claimsand shall prescribe the notice to be git@iterested per
(2) If the cooperative cures its defaults other than those undghs. Creditors who do not file their claims within the time limit

sub.(1) (a)and(b) prior to the entry of the coustfinal decree and may not participatén any distribution thereafter made, unless the

paysall penalties and court costs that have accrued, the causgdiirt upon good cause shown extends their time for filing.

action with respect to the defaults so cured will abate. (4) When the court approves the final distribution of a eoop
(3) (a) Ifitis established by the records in the departrtfeatt erative’sassets, it shall enter a decree in the nature of articles of

a cooperative failed to file its annual report as required by thigssolutionwhich shall be filed and recorded pvided in s.
chapterfor the preceding 3 years, the department may involungs g2

tarily dissolve the cooperative in the following manner: _(5) Thefiling of a petition under this section operates as a stay
1. The department shall give the cooperative notice of i& all other proceedings against the cooperative until such time as
delinquencyby 1st class mail addressed to its situs. the court issues its final judgment or directs otherwise.

2. If the delinquent cooperative is not restored to good stand (6) The court upon proper cause shown magrat time order
ing under s185.48 (6)within 90 days after the notice was mailedihe proceedings dismissed upon stietms and conditions as the
the department shall issue a certificate of involuntary dissolutiogourt may impose.
which shall state the fact of involuntary dissolution, the date andhistory: 1985 a. 3Gs.42.
causeof the dissolution and the dissolved cooperasigius.

3. The department shall file the original certificate of invelunl85.74 Property not distributed prior to  dissolution.

tary dissolution and mail a copy the former cooperative at its (1) Uponfiling the articles or decree of dissolution or ufiba
situs. issuanceof a certificate of involuntary dissolution, title to any

(b) Upon the issuance of the certificate of involuntary dissolROPertyomitted from the final distribution or the title to apop
tion, the cooperative shall cease to exist, without any judicial pI%'ty not distributed prior to the issuance of a certificate of involun

ceedingswhatever and thereafter the dissolved cooperative m&yY dissolution vests in the surviving directors or committee
not transact its ordinary business or exercise cooperative po berswho signed the articles or the last-acting directors in the
exceptas provided under s885.74to 185.76 caseof the issuance of a certificate of involuntary dissolution, as

. . . trustees.They have all the powers of the cooperative with respect
(bm) The department shall rescind the dissolution of a ceop y b b P

A -P . ! X & this property and shatlistribute the property or its proceeds to
ativeinvoluntarily dissolved under this subsection and issue-a cg{g pergonps bgneficially entitled thergto.p y P

tificate stating the recision if all of the following are met: (2) When no trustee can be found, the circuit court of the

1. The cooperative files with the departmentf@iatits, each countywhere the cooperativesitus, as defined in $85.72 (3)

executecby a diferent person who is a principafficer of the () is’located has power to appoint trustees upon application of
cooperativestating that the cooperative did not receive the noti y person having an interest in the property or its disposition.

underpar (a) 1. 3) An - - .
) o y trustee may at any time make application tocthuit

2. The cooperative pays to the department $100 in liquidatgsl,rt of the county of the cooperatisitus for supervision of liq
damagedo cover the dbrts of the department in rescinding thg,igationunder s185.73
involuntary dissolution. History: 1977 c. 4181981 c. 337

(c) Inthis subsection and inl85.74 “situs” means a coopera
tive or former cooperative’last—known address asown by the 185.75 Unclaimed assets. (1) Assets distributable in the
mostrecentlyfiled annual report, oif none, its principal dice  courseof the liquidation of a cooperatithat remain unclaimed
or the address of iteegistered agent, 0if none, its designated after2 years may be forfeited to the cooperative in the manner set
location,or, if none, the last-known address of any knalirec ~ forth in s.185.03 (10) except that the board, a committiEsig

tor or incorporatar natedto liquidate the assets underl85.71 a court, trustee or
History: 1977 c. 291977 c. 418s.691t0 695, 929 (44) 1981 c. 3141983 a.  Otherperson authorized to liquidate the aseéthe cooperative
408s.16,1983 a. 5051985 a. 3(5.44; 1995 a. 27 may declare the€unds forfeited, give the notice, determine the

o . purposeor purposes and dedicate fln@ds under s185.03 (10)
185.73 Liquidation under court supervision. (1) The andexcept that any of these persons may declare the funds for
circuit court of the county where the principdiice or registered fejted no earlier than 2 years and no later than 5 years after the

agentof the cooperative is located may liquidate the assets &fldsare first made available to their owners in¢berse of the
businesof such cooperative when a petition to théefisfiled  |iquidation of the cooperative.

by or on behalf of: ) . ) (2) Assetsdistributable in the course of the liquidation of a
(a) A majority of the designated committee or directors wheghoperativethat remain unclaimed after one year mayeported

aresolution is adopted pursuant td.85.71 and delivered to the state treasurer as provided undet7h.
(b) The attorney general when a decree of dissolution has b&assetsdistributable in the course of the liquidatioha coopera
obtainedpursuant to s185.72 tive that are not forfeited under siib) and that remain unclaimed
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after5 years shall be reported and delivered to the state treasnammeof the cooperative, the name of the courftyhe coopera
underch.l??. tive’s principal ofice or registered agent, and the date of filing.
History: 1983 a. 4081985 a. 30 (4) A document required to be filed and recorded under this
185.76 Survival of remedy after dissolution.  Except as c%ap;gns efective on filing with thg era}rtment,dgxce;r)]t ads-pro
providedin s.185.73 the dissolution of a cooperative does nof!dedin s.185.62 An error or omission in recording the decu
impair any remedy available to or against such cooperative, fgntor a certificate under 485.815 (2)with a register of deeds
directorsstockholders, or members for any claim existingry doesnot afect its efectiveness.
liability incurred prior to such dissolution if a proceeding thereon (5) A document filed with the department under this chapter
is commencedvithin 2 years after the date of filing the articles obeforeMay 7, 1982 is ééctive unless the records of the depart
decreeof dissolution. ment show that the document was recognized asfaoife
History: 1981 c. 337 becausef a recordinglefect and the department or the coopera
_ . . . iV in relian n the ifieftiven f th ment.
185.81 Admission of foreign cooperatives. A foreign tive acted in reliance on the irfettiveness of the document

cooperatives entitled to all rights, exemptions and privileges of (6) (&) The department may waive any of the following:
acooperative @anized under this chaptfit is authorized to do 1. Submission of more than one original of a document.
businesé.n this state under ct80. Such foreign coqperative may 2. An omission or defect in a document, if the department
qualify under ch180whether or not formed for profit and whetheideterminesfrom the face of thelocument that the omission or
or not formed with stock. Any such foreign cooperatil®ming  defectis immaterial.
to be subject to 1.26 (1) (apr71.45 (1) (@may be required 0 ) A \yaiver under pata) occurs when the documentiied.
furnishthe department afevenue with such facts as said depart ;. ° . .
. h .~ History: 1981 c. 3371985 a. 3%.42; 1995 a. 27201

mentSha” deem necessary to establish the foreign coopegative cross-reference: See s182.01 (3)for provision that certain corporate documents
rights thereunder may not be filed with secretary of state unless they bear the dsaftame.

History: 1987 a. 312.17; 2007 a. 20
185.825 Penalty for false document. Whoever causes
documentto be filed, knowing it to be false in any material
respectjs guilty of a Class | felony

History: 1981 c. 3371997 a. 2832001 a. 109

185.815 Recording change of principal office or  regis -
tered agent. If a document submitted to the department fer fil
ing under this chapter changes the county of the princifiakof
or of the registered agent:

(1) An original of the document or a duplicate originahgs.83 Fees for filing. (1) Except agprovided under sub.
endorsecby the department shall be recorded in each county; (1m), the department shall clygr and collect for:

(2) The document shall specify the new county when: (4) Filing articles fora new cooperative, $1.25 for each $1,000

(@) The county of the principal fafe or registered agent is of authorizedstock, but in no case less than $25. A cooperative
changedpr o ~ organizedwithout capital stock shall pay a fee of $25.

(b) The document makes a change fropriacipal ofice in (b) Filing an amendment to or restatement of the articles or

one county to a registered agenéddress in another county Orgpicies of consolidation or division, $10, plugl.25 for each
vice versa,; and

- . $1,000 of authorized stocknot authorized at the time of the
. (3) A certificate of the department listing the tygred date of amendmentrestatement, consolidation, or division, except that
filing of recordable documengseviously filed by the cooperative g fee may be collected for any of the following:

fg;lsl,?;éagggef in the county of the new principéitefor of the 1. An amendmerghowing only a change of address resulting

History: 1981 c. 3371995 a. 27 from the action of a governmental agency if there is no €orre
spondingchange in physical location and if 2 copies of the notice
185.82 Procedure on filing and recording of docu - of the action are submitted to the department.

ments. ] (1) If a document is required to be. filed and recorded 2. An amendment filed to reflect only a change in the name
underthis chapterall of the following shall be included whéme  of 5 registered agent.

documents submitted for filing: . .
L (bm) Filing articles of meyer, $30.
(a) Separate originalsf the document for the department and (c) Filing articles or decree of dissolution, $5.

for the register of deeds of each county in which the document is

requiredto be recorded. (d) _Receiving services odny process, notipe or demand,
(b) A check payable to the department in the amount of the ﬁquthor.lzedo be served on the department by this chajiterfee
ing fee prescribed under £35.83 establishedinder s182.01 (4) (c)

(c) Separate checks the amount of the recording fee pre  (e) Filing an annual report of a cooperative, $15.
scribedunder s59.43 (2) (ag) 1payable to the register of deeds (g) Filing a report of names and addressesfafest or diree
of each county in which the document is required to be recordetts, $3.

(2) (@) Unless the document does not conform to, tdne (h) Processing a document required or permitted to be filed or
departmenshall endorse on each original “Filed” and the date @écordedunder this chapter in an expeditious mantiee fee
filing and shall file one original. establishedinder s182.01 (4) (d)n addition to the fee required

(b) The department shall forward to each register of deeds Hyeother provisions of this chapter
checkunder sub(1) (c) and an original document or duplicate (Im) Thedepartment, by rule, may specify agfarfee for fik
endorsedy the department, within 5 days of filing. ing documents described in syh) in paper format.

(c) A register of deeds receivirgcheck and document for s :
wardedunder par(b) shall record the documernif. the document for(ﬁ;vgobgg%upg?gt may be filed or recorded untl all féere
is not articles, the registeff deeds shall note on the miarof the T y
recordof the articles the volume and page where the docUMEN{i§ 3655 4 591065 4. 3060 3oms 45, 1985 2 351067 o 371080 a. 1251608
recorded. a.27,2001 a. 1644.

(3) Eachweek the department sh&diward to each register of
deedsa listing of all documents received during the precediri5.84 Fees or penalty due state.  Any fee or penaltglue
weekfor filing and recording as required under this chapfer underthis chapter may be recovered isugt brought by the attor
eachdocument, the listing shall specify the type of document, they general in the name of the state.
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185.85 Forms to be furnished by department of finan -  this subsection may be fined not more than $100. Each day of

cial institutions. The department may provide forms &y improperuse constitutes a separatéenée.

d0(_:umen1to be filed with the department under this chapter (3) Any cooperative may obtain an injunction against acts
History: 1993 a. 4821995 a. 27 prohibitedby sub.(2) without showing any damage to itself.

(4) Everycooperative shall use the term “cooperative” or an

185.91 Voting requirements of articles. ~ Wheneverthe b eyiationthereof as part ofts corporate name or faded
articlesrequire the vote of a greater proportiorttaf members or thereto.

stockholdersthanrequired by this chaptethe articles control oy 1985 a. 3642 1993 a. 482
exceptfor dissolution under 4.85.71

185.95 Discrimination against association.  Whenever
185.92 Effect of unauthorized acts. No act and neransfer any corporation has discriminated against any associationtrans
of property to or bya cooperative is invalid because made iactingbusiness in this state, its charter may be vacatésd exis
excesf the cooperative’ powey except that such lack of powertenceannulled, or its license to do businé@sshis state may be
may be asserted in a proceeding by: revoked.

(1) A memberstockholder or director against the cooperative History: 1979 c. 32.92 (6} 1995 a. 400
to enjoin any act oany transfer of property to or by the cooperaygs o anpiication of chapter . (1) After June 30, 1956,

tive. ) ) . . this chapter applies to all cooperatives. Any cooperative may
(2) The cooperative or its legal representative against a@yectto become subject to this chapter before datel by adopting

presenbr former oficer or director anamendment to its articles making such election. All coepera
(3) Theattorney general against the cooperative in an actitiwesformed after July 13, 1955 shall be formewlier this chapter

to dissolve the cooperative or to enjoin it from the transaction of (2) After January 1, 1956, this chapter applies to all foreign
unauthorized business. cooperatives.

History: 1979 ¢. 10. (3) Application of this chapter to associations existing before
July 13, 1955 does notfatt property rights of stockholdeos
membersgn such associations which were accruedstablished
associationby a member or stockholder unless the member at such time, nor doeis affect any liability enforceable at such

krll Ild Y u fihe, nor does it déct the validity or enforceability of contracts
stockholder: existingbefore such time.

(a) Alleges in the complaint that the member or stockholder ; ; ;
was a member or registered stockholdgnen any part of the |ggoS:g{ﬁ,glsggf‘?g@ailgglvggg_annual reports shall apply to

transactiorof which the member or stockholder complains tooﬁlHiSwry: 1085 a. 35,42,
place, or that the memb&s or stockholders stock thereafter
devolvedupon the member or stockholder by operation of 1ang85.97 Title. This chapter may be cited as thei§@onsin
from a stockholder at such time. CooperativeAssociation Act”.

(b) Alleges in the complaint with particularity his or hefoef History: 1985 a. 36.42
to secure from the board the action he or she desires. steeor . . .
shallallege further that he or she has either informed the assodig>: 26+ Coopebratlve IS|c(Ij<ne?js C";‘]Fe- h ) Cq?]peratlve. |
tion or board in writing of the ultimate facts of each cause of actigﬁsokmatlolnsnayl e oganlz? hun er this cl ap;lter without capita
againsteach director or that he or she has delivered to the asso gek, exclusively to establish araperate in the state or in any

. . tyor counties therein a nonprofit planmans for sickness
tion or board a copy of the complaint no fewer than 60 days pr unt : . ; .
to filing the complaint. care,including hospital care, for their membarsd their depen

. o . - dentsthrough contracts with physicians, medical societies, <hiro
(c) Files the complaint in such action within 20 days after ”H?actors,optometrists, dentists, dental societies, hospaa

185.93 Member or stockholder derivative  actions.
(1) No action may be instituted or maintained in the righarof

actionis commenced.
. o ) ) others.
(2) Theaction shall not be dismissed compromised without (2) Suchassociationshall operate only on a cooperative non
theapproval of the court. profit basis and for the purpose of establishing, maintaining and

(3) If anything is recovered or obtained as the result of tgeratinga voluntary nonprofit health, dental or vision care plan
action,whetherby means of a compromise and settlement or lay plans or for constructing, operating and maintaining nonprofit
ajudgment, the court magut of theproceeds of the action, awardnospitalsor other facilities whereby sickness care, including hos
the plaintiff the reasonable expenses of maintaining the actigsital, dental or vision care, is provided at the expense of such asso
includingreasonable attorney fees, and may ditleetplaintif to  ciation,its members or both, to such persongroups of persons
accountto the association for the remainder of such proceedsasshall become subscribers to such plan, under contracts which

(4) In any action brought in the rigbf an association by lessWill entitle eactsuch subscriber to definite medical,gioal, chi
than3 per cent of the members orliylders of less than 3 per cenfopractic,vision, dental or hospital care, appliances and supplies,
of any class of stock outstanding, the defendants may requirelidghysicians and sgeons licensed and registered unde#4B,
plaintiff to give security for the reasonable expenses of defend®igfometristdicensed under cl49, chiropractors licensed under
such actionincluding attorney fees. The amount of such securigj-446 and dentists licensed under ¢H7in theiroffices, in hos
may thereafter be increased or decreased in the discretion of Bials, in other facilities and in the home.
courtupon showing that the security provided ismay be inade (3) No cooperative associationganized for the purposes

guateor is excessive. providedin ss.185.981to 185.983shall be prevented from con
History: 1985 a. 301993 a. 4822005 a. 253 tractingwith any hospital in this state for the rendition of such hos
pital care as is included within such a plan because such hospital
185.94 Use of term *“cooperative”; penalty for participatesn any other such plan, or in a plagamnized andper

improper use. (1) The term “cooperative”, or any variationatedunder ss148.03and613.80 No hospital may discriminate
thereof,maybe used either by an association or by a credit uniagainstany physician and sgeon, chiropractor or dentist with
organizedunder ch186. respecto the use of such hospitFacilitiesby reason of his or
(2) No other persommay use the term “cooperative”, or anyher participation in a sickness care plan of a cooperative.
variationthereof, as pauf the persors corporate or other busi  (4) No contract by or on behalf of asych cooperative asseci
nessname or title, nor may any other person in any other manmion shall provide for the payment of any cash, indemnity or other
represenhimself or herself to ba cooperative. Whoever violatesmaterialbenefit by that association to the subscritrethe sub
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scriber’sestate on account of deaillmess or injurynor be in any careto members of such association. Every association shall con
way related to the paymerdf any such benefit by any othertract only with its own members for the benefits of any plan which
agency,but any such association may stipulate in its plan thattitoperates, but any association which operates a hospital may
will pay any nonparticipating physician andgaan, optometrist, makethe facilities thereof available to nonmembeansl to non
chiropractordentist or hospital outside of its normal territory foparticipatingphysicians, optometrists or dentists.

sicknessor hospital care rendered any covered merbamem (3) Promotionalexpenses of any such associations, including

ber’scovered dependent who is in need of the benefits of such gaBmotionalexpense for building or investment purposes, shall be

whenhe or she is outside of the territory of such association|jpited to 5 per cent as provided ini85.09

which the benefits of such plan are normally available. Any suchyistory: 1981 c. 2051987 a. 27

plan may prescribe monetary limitations with respect to such

extraterritorialbenefits. 185.983 Requirements of plan. (1) Every such voluntary
(4t) A sickness care plan operated by a cooperative assogianprofitsickness carplan shall be exempt from cl&0to 646,

tion is subject to s252.14 631.17 631.89 631.95 632.72(2), with the exception of $601.04601.13601.31 601.41 601.42

632.745t0632.749632.85 632.853632.855632.87 (2m)(3), 601.43 601.44 601.45 611.67 619.04 628.34 (10) 631.17

(4), and(5) [s.632.87 (2m)(3), (4), (5), and(6)], 632.895 (10jo  631.89631.93631.95632.72(2), 632.745(0632.749632.775

(15), and632.897 (10knd chs149and155 632.79632.795632.85632.853632.855632.87 (2m)(3), (4),
NOTE: The correct cross—refeence is shown in bracketsCorrective legisla ~ and(5) [s.632.87 (2m)(3), (4), (5), and(6)], 632.895 (5)and(9)
tion is pending. to (15), 632.896 and632.897 (10)and chs609, 630, 635, 645,
(5) Every such cooperative association is a charitable aa#d646, but the sponsoring association shall:
benevolentcorporation. NOTE: The correct cross—refeence is shown in brackets. Cogctive legisla

(6) Every cooperative sickness care associatimganized " ispending. - _ .
underthis section shall provideoverage for newborn infants as . (&) File with the commissioner of insurance a declaration
requiredunder s632.895 (5) definingthe oganization and operation of the plan, all printed lit

(7) Notwithstandingsub. (4) and s.185.982 (1) a sickness eratureand specimen copies afl proposed contracts with per

> : T, sonscovered and with participating physicians and hospitals,
careplan that is operated by a cooperat@ssociation and that ; .
qualifies as a health maintenanceganization, as defined i includingall amendments thereto. The formadifsuch contracts

. ; andamendments shall be subject to approval bydmemissioner
609.01(2), is subject o $509.655 of insurance but the commissioner may wihhold approval if

_ (8) Asickness care plan operated by a cooperative associa{igfform of such contracts or changes therein comply with the pro
is subject to s632.895 (8) Coverage of mammograms under S;isionsof ss.185.981to 185.985

632.895(8) may be subject to any requirements that the sickness
careplan imposes under 809.05 (2)and(3) on the coverage of

other health care services obtained by members and their-de . . -,
dents. c) Invest its funds only in property asdcurities approved for

(9) Every cooperative sickness care associatimganized domestlpllfe .|nsurance cgm_panles. .
underthis section that provides coverage for dependent children(d) File with thecommissioner of insurance, on such forms as
of members shall provide coverage for adopfeittiren and chil May be prescribed by the commissionen annual report of its
dren placed for adoption, as required undéBg.896 Coverage financial condition af Deqember 31 each yean or before the
of health care services obtainegadopted children and children/@stday of February following.
placedfor adoption may be subjettt any requirements that the (€) Maintain suficient reserves to dischge its obligations,
sicknesare plan imposasder s609.05 (2)and(3) on the cov havingregard for the nature of its contraatsd the area and num
erage of healtareservices obtained by other members and thdier of persons covered.
dependents. (1g) A cooperative association that is a small employer
o S, JSTLE 895 1071 MBS0 0T Zrn e inslreras defined in 93502 (8)is subjec to the healfur.
29, 1985 a. 3042 1987 a. 2%s.19176 3202 (47) (2)1987 2. 313.17. 1989 aNCEMandates, as defined in6fl1.423 (1, to the same extent as
121,129,200, 201, 336, 1991 a. 39123 269, 1993 a. 27450, 481 1995 a. 27118 ~ any other small employer insureas defined in $35.02 (8)
289, 1997 a. 27155 237. 1999 a. 95115 2003 a. 3212005 a. 1942007 a. 36 (1m) In addition to ss601.04 601.31 632.79and632.895
(5), the commissioner of insurance niayrule subject a medicare
supplementpolicy asdefined in s.600.03 (28r) a medicare
replacemenpolicy as definedn s.600.03 (28p)r a long—-term
&areinsurance policy as defined$r600.03 (28g¥old by a volun
tary nonprofit sickness care plan to other provisions of 666.

lationshipof ohvsic: hi {000t trist or dentist OIto 646, except theommissioner may not subject a medicare sup
relationshipot pnysician, chiropractooptometrist or dentist and e mentpolicy, a medicareeplacement policy or a long-term

patient,nor the responsibility of physician, chiropractoptome careinsurance policy to $32.895 (8)
trist or dentist to patient. A plan may require persons covered 0 . -
utilize health care providers designated by the cooperative associ(2) Every such plan shall make provision for a minimum of
ation. The cooperative association may provide health care sgp€Physicianand sugeon, or dentist to each 2,000 persons cov
vicesdirectly through providers who are employees ofcthaper eredfor medical or dental care and a minimum of 6 hospital beds
ative association or through agreements with individual providel@ €ach 2,000 persons covered for hospital care. _

or groups of providers ganized on a group practice or individual (3) () A plan that provides coverage of pharmaceutical ser
practicebasis. In making such agreements, no play refuse to Viceswhen performed bgne or more pharmacists who are desig
provide coverageor vision care services or procedures provide@@tedby the cooperative association but who are not full-tinie sal
by an optometrist licensed under @49 within the scope othe ariedemployees of the cooperative association shall preade
practiceof optometry as defined in $149.01 (1) if the plan pre  annualperiod of at least 30 days during which any pharmacist reg

Videscoverage for the same Service$)mcedures when provided isteredunder Ch.450 may elect to participate in the plan under its
by another health care provider termsas a designated health care provider for at least one year

(2) Any cooperativeassociation operating a voluntary sick (b) Except as provided in pc), par (a) applies to plans on
nesscare plan under the provisions of this chapter may pay-phyaid after May 10, 1984.

ciansand sugeons, optometrists, chiropractorsdantists on a (c) If compliance with the requirements of p@) during the

salary,per person ofee—for-service basis to provide sicknesperiod specified in patb) would impair any provision of a cen

(b) Provide for like rates, benefits, terms and conditions for all
IBnéerrtsonsin the same class.

185.982 Manner of practicing medicine, chiropractic

and dentistry; payment; promotional expense. (1) No
sicknesscare plan or contragsued thereunder by such cooper
tive association shall interfere with timeanner or mode of the
practice of medicine, optometrychiropractic or dentistrythe
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tractbetween a cooperative association and any other person, anft) A health benefit cooperative may limit membership of self-
if the contract provision was in existence prioMay 10, 1984, employedindividuals through its membership criteria, but such
thenimmediately after the expiration of all such contyaicivi- ~ criteriamust be applied in the same manteeall self-employed
sionsthe plan operated by the cooperatagsociation shall com individuals.

ply with the requirements of pda). (d) Each health benefit purchasing cooperative shall file its

History: 1975 c. 981975 c. 224.146, 1975 c. 3521975 c. 42%.163 1977 c. membershimriteria, as well as any amendments todhmria,
3391979 c. 891981 c. 201981 c. 3%5.22 1981 c. 821981 c. 395.210 1983 | it the commissioner
a.189s.329 (25) 1983 a. 3961985 a. 2%5.2060dto 2060¢ 3202 (30) 1987 a. 27 ]
3251989 a. 2331, 129, 200, 201, 336, 359 1991 a. 39189, 250, 269, 315 1993 (4) HeaLTH caAre BENEFITS. (a) The health care benefits

205048 1821995 2. 2891997 a. 27153237, 1999 2. 95115 2003 2. 3212005 offeredby a health benefit purchasing cooperative shall be-nego
B ' tiatedbetween the health benefit purchasing cooperative and the
insurerandshall be dered in a single group health care policy or

nesscare or hospitgblans operated by cooperative associatior%an' The insurer must fér coverage under the group heatlih care

organizedunder this chapter shall be operated exclusively una%?“cy or plqn K,’ gll of the folllowmg: . n
the provisions of ss185.981t0 185.985 Other provisions of the L+ An individual who isa member officer, or eligible
statutesinconsistent with any of such provisions shall not bgMPloyeeof a member ofhe health benefit purchasing coopera

185.985 Inconsistent provisions of the statutes.  Sick

applicableto cooperative associations or sicknes® plans oper tive o )
atedby cooperative associations pursuant to this chapter 2. A self-employed individual who is a member of the health
History: 1985 a. 3G.42. benefitpurchasing cooperative.
3. A dependent of amdividual under subdl. or 2. who
185.99 Health benefit purchasing cooperatives. receivescoverage.
(1) DeriniTioNs. In this section: (b) The contract between the health benefit purchasing coop

(a) “Commissioner” means the commissioner of insuranceerativeandan insurer shall be for a term of 3 years. Upon enroll
(b) “Eligible employee’has the meaning given in@82.745 Mment in the insurés group health care policy or plan, each mem
(5) (a) ber shall pay to the health benefit purchasing cooperative an
amountdetermined by the health benefit purchasing cooperative

: 4 s thatis not less than the membeapplicable premium for the 36th

pany, partnership, cooperative, association, trade or lalga-or ;

nization, city, village, town, countyor self-employed individual. Monthof coverage under the contract. If a member withdraws
4 ) from the health benefit purchasicgoperative before the end of

(2) ORGANIZATION AND PURPOSE. (&) Notwithstanding S. {he contract term, the health benefit purchasing cooperative may

185.02 health benefit purchasing cooperatives may gartized retain,as a penaltyan amount specified by the health benefit pur

underthis chapter in each of the geographic areas designaggdsingcooperative that is not less than remium that the

undersub.(6). Notwithstanding s185.043 a health benefit pur memberpaid for the 36th month of coverage.

chasingcooperative may be formed by one or more persons. (c) An insurer that contracts under this section with a health

(b) The purpose of a health benefit purchasing cooperiativeyenefitpurchasing cooperative that provides health care benefits
to provide health care benefits for the individuals specified in s4y8r more than 50 individuals whare members or employees of
(4) (a) 1.to 3., under a single group health care policy or plagneor more members is notsanall employer insureas defined
througha contract betweethe health benefit purchasing cooperain s.635.02 (8) with respect to the contract between the insurer
tive and an insurer authorized to do business in this state ioronandthe health benefit purchasing cooperative.

(c) “Person” means any corporation, limited liability com

morelines of insurance that includes health insurance. (5) REQUIREDREPORTS. Each health benefit purchasing ceop
(c) A health benefit purchasing cooperative shall be designeshtiveshall submit to the legislature undet3.172 (2)and to the
sothat all of the following are accomplished: commissioneall of the following:
1. The members become better informed about health carga) Annually, no later than September 30, a report on the-prog
trendsand cost increases. ressof the health benefit purchasing arrangement described in this
2. All members receive their health care benefits under tfectionand, to the extent possible, any significémdings in the
grouphealth care policy or plan negotiated under §4ip(a) criteriaunder par(b) 1.to 3.

3. The members are actively engagedesigning health care ~ (0) Within one year after the end of the term of the contract

benefitoptions that are &dred by the insurer and that meet th&inder sub(4) (b), a final report that details significant findings
needsof their community from the project and that includes, at a minimum, to the extent

4. The health insurance risk of all of the members is poole%vailable,information on all of the following:
' . . . . " 1. The extent to which the health benefit purchasing arrange
5 The memberactlvel_y participate in health |mprovementmenthad an impact on the number of uninsured irgéegraphic
decisionsfor their community areain which it operated

(2m) TEMPORARY BOARD OF DIRECTORS. Notwithstanding s. 2 The efect on health care coverage premiums for aroups in
185.05(1) (m) the articles of a health benefit purchasing cooperg, geographic area invhich the heglthp benefit purghasirr:g

tive shall set forth the name and address of at least one incorpg‘;?angemenbperated including groups other than the health
tor who will act as the temporary board. '

) ) benefitpurchasing cooperative.
(3) CooPERATIVEMEMBERSHIP. (a) Notwithstanding 4.85.11 3. The degree to which health care consumers inecéved

(1), each health benefit purchasing cooperashedl be aganized i, the development and implementation of the health benefit pur
on a membership basis with no capital stock. chasingarrangement.

(b) Subject to par(c), any person that does business in, is () DesiGNATION OF GEOGRAPHICAREAS. After consultation
locatedin, has a principal @ite in, or resides in the geographicyith the Wsconsin Federation of Cooperatives, toemissioner
areain which a health benefit purchasiegoperative is @a- shall designate, by ordehe geographic areas of the state in which
nized,that meets the membersiuifiteria established by the healthhealthbenefit purchasingooperatives may beganized. A geo

benefit purchasing cooperative in its bylaws, and that pays thgaphic area may overlap with one or more other geographic
membershigee may be a member of the health benefit purchasiggeas.

cooperative. History: 2003 a. 1012005 a. 30231
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